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[bookmark: _Toc40805502]A.	Contract and its interpretation
1. [bookmark: _Ref472512450][bookmark: _Toc40805503]Parties
	PURCHASER: 
	Pražské služby, a.s.

	registered office at:
	Pod Šancemi 444/1, 190 00 Prague 9, Czech Republic

	entered in the Commercial Register kept by the Municipal Court in Prague, Section B, Insert 2432

	acting through: 
	xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx
xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx

	ID No:
	601 94 120

	Tax ID No:
	CZ60194120

	Bank details: 
	Komerční banka, a.s., Prague 8 Branch, Account No:
Account no.: 7607091/0100


and
	CONTRACTOR:
	M-U-T Maschinen Umwelttechnik Transportanlagen Gesellschaft m.b.H.

	registered office at: 
	Schießstattgasse 49, 2000 Stockerau, Austria

	registered in the Commercial Register kept by
	court in Korneuburg

	acting through: 
	xxxxxxxxxxxxxxxxx

	persons authorized to represent the company in business matters: 
	xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx

	persons authorized to represent the company in technical matters: 
	xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx

	ID No: 
	FN 55174 p

	Tax ID No: 
	ATU18322704

	Bank details: 
	UniCredit Bank Austria AG, Stockerau: 
IBAN: xxxxxxxxxxxxxxxxx, BIC: xxxxxxxxxxxxxxxxx


hereby conclude
the following CONTRACT, whereby subject to the conditions set forth in the CONTRACT (i) the CONTRACTOR undertakes to execute the WORK referred to in Article 9 of the CONTRACT, and (ii) the PURCHASER undertakes to pay the PRICE FOR THE WORK for the proper and timely execution and completion of the WORK and the PRICE FOR PREVENTIVE MAINTENANCE of the WORK stated in Article 13 of the CONTRACT. 
2. [bookmark: _Toc40805504]
TERMS AND DEFINITIONS
2.1 In this CONTRACT, words and terms will be interpreted and understood for its purposes as set out below.
(a) “AS-BUILT” means all documents describing the final state and scope of the WORK, which will be prepared by the CONTRACTOR and handed over to the PURCHASER after the PAC (PROVISIONAL ACCEPTANCE of the WORK)
(b) “BASIC DESIGN” means documentation drawn up at one (1) project stage to such depth and in such detail that it also serves for the preparation of the execution of the WORK and for the preparation of DETAIL DESIGN. The scope of BASIC DESIGN is described in Enclosure 3 to the CONTRACT.
(c) “PRICE FOR THE WORK” means the maximum amount specified in the CONTRACT payable by the PURCHASER to the CONTRACTOR under the CONTRACT for the proper and timely execution of the WORK and its handover to the PURCHASER under the CONTRACT.
(d) “PRICE FOR PREVENTIVE MAINTENANCE” means the maximum amount specified in the CONTRACT payable by the PURCHASER to the CONTRACTOR under the CONTRACT for the proper and timely execution of the PREVENTIVE MAINTENANCE.
(e) “EFFECTIVE DATE” means the DAY when the CONTRACT becomes effective according to paragraph 55.2 of the CONTRACT.
(f) “DAY” means a calendar day from 00.00am to 12.00pm.
(g) “DETAIL DESIGN” means the documentation drawn up within the second (2nd) project stage to such depth and in such level of detail that it also serves for the execution of the WORK, i.e. it contains all the data and details of the technical solution, the conditions of the WORK and the connection to the adjacent equipment in operation. The scope of DETAIL DESIGN is described in Enclosure 3 to the CONTRACT.
(h) “WORK” means the sum of supplies of GOODS, provisions of USE RIGHTS, executions of WORKS and SERVICES, specified in Enclosure 1 and Enclosure 13 to the CONTRACT, which should be performed by the CONTRACTOR under the terms of the CONTRACT, including its other Enclosures, and which together constitute a complete, functional, securely and continuously operable facility that complies with the parameters required by the CONTRACT. If the conditions specified in this CONTRACT are met, OPTIONAL EQUIPMENT is also part of the WORK.
(i) “FINAL ACCEPTANCE of the WORK” means the takeover of the WORK BY THE PURCHASER after the passing of the WARRANTY PERIOD in accordance with the CONTRACT. It takes place upon the signing of the FINAL ACCEPTANCE CERTIFICATE of the WORK (FAC) issued in accordance with the CONTRACT.
(j) “MONTH” means a calendar month from 00.00am of the first DAY to 12.00pm of the last DAY.
(k) “CONSTRUCTION EQUIPMENT” means equipment, devices and tools necessary for the execution of the WORKS for construction, disassembly, assembly and control purposes, which, however, do not form part of the WORK and whose ownership does not pass from the CONTRACTOR to the PURCHASER.
(l) “CIVIL CODE" means Act No 89/2012 Sb., the Civil Code, as amended.
(m) “PURCHASER” means a legal person listed as such in Article 1 of the CONTRACT, including its legal successor. In procedural matters, the PURCHASER is represented by a natural person (PURCHASER’S REPRESENTATIVE) designated by the PURCHASER.
(n) “VERIFYING OPERATION” means three (3) MONTHS’ operation of the WORK, fully under the responsibility of the PURCHASER in accordance with the CONTRACT, which commences upon the signing of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK and terminates upon the signing of the VERIFYING OPERATION Completion Protocol.
(o) “QUALITY PLAN” means a document laying down the Quality Management / Quality Control System prepared by the CONTRACTOR in accordance with the requirements of the CONTRACT, in particular in accordance with current ISO 9001, which sets out specific procedures for quality control and sequence of activities relating to the WORK, including all GOODS, USE RIGHTS, SERVICES, WORKS, etc.
(p) “PURCHASER’S INSTRUCTION” means a written notice from the PURCHASER addressed to the CONTRACTOR regarding the readiness of the CONSTRUCTION SITE for performance of the WORK. To avoid any doubts, it applies that only after receiving the PURCHASER’S INSTRUCTION, the CONTRACTOR is authorised to take over the CONSTRUCTION SITE from the PURCHASER and perform the WORK (respectively the relevant part thereof) on it.
(q) “WORKS” means activities necessary for the execution of the WORK, including disassembly and assembly works, construction works, installation, design works and other similar obligations of the CONTRACTOR specified in the CONTRACT.
(r) “PREVENTIVE MAINTENANCE” means maintenance of the WORK performed by the CONTRACTOR at the previously stipulated intervals in the course of the general term of the WARRANTY PERIOD for the purpose of reducing the probability of a fault in the WORK or limitation of availability of the WORK. The PURCHASER’S minimum requirements for the PREVENTIVE MAINTENANCE of the WORK are specified in Enclosure 2 to the CONTRACT. A detailed description and scope of PREVENTING MAINTENANCE of the WORK is provided in Enclosure 13 to the CONTRACT.
(s) “ESTABLISHMENT” means the “Sorting Centre”, Chřášťany 221, postal code 252 19, the Czech Republic.
(t) “PROVISIONAL ACCEPTANCE of the WORK” means the takeover of the WORK in question by the PURCHASER upon successful completion of the ACCEPTANCE TEST in accordance with the requirements of the CONTRACT. It takes place upon the signing of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK (PAC) issued in accordance with the CONTRACT.
(u) “ACCEPTANCE TEST” means the test which is to be performed after the completion of TRIAL OPERATION in accordance with paragraph 30.3 of the CONTRACT. It is performed by signing of a Protocol on successful completion of the ACCEPTANCE TESTS issued in accordance with the CONTRACT.
(v) “SERVICES” means support activities for the execution of the WORK, such as engineering works (supervision, COMMISSIONING, etc.), technical assistance to the PURCHASER, training of the PURCHASER’S employees, customs clearance of GOODS and other similar obligations of the CONTRACTOR included in the CONTRACT.
(w) “CONTRACT FOR WORK” or “CONTRACT” means this CONTRACT for WORK, which is governed by Section 2586 et seq. of the CIVIL CODE, whereby the CONTRACTOR undertakes to execute the WORK in a proper and timely manner, and the PURCHASER undertakes to pay the PRICE FOR THE WORK for the proper and timely execution of the WORK and to pay the PRICE FOR PREVENTIVE MAINTENANCE for the proper and timely execution of PREVENTIVE MAINTENANCE. The CONTRACT constitutes the entire agreement concluded between the PURCHASER and the CONTRACTOR. The CONTRACT consists of the CONTRACT DOCUMENTATION referred to in Article 4 of the CONTRACT.
(x) “CONTRACT DOCUMENTATION” means the documents referred to in Article 4 of the CONTRACT.
(y) “CONTRACTUAL PENALTY” means a contractual penalty agreed in the CONTRACT between the PURCHASER and the CONTRACTOR, which the CONTRACTOR pays to the PURCHASER in the event that the CONTRACTOR fails to fulfil its obligations under the CONTRACT. 
(z) “SITE” is the place defined by the PURCHASER at the ESTABLISHMENT where the CONTRACTOR shall install/assemble, COMMISSION and test the WORK and hand it over to the PURCHASER. Part of the SITE is an assembly worksite defined in the Site Facilities Plan and in the Construction Organization Principles described in Enclosure 5 to the CONTRACT.
(aa) “PARTY” means either the CONTRACTOR, or the PURCHASER.
(ab) “PARTIES” means jointly the CONTRACTOR and the PURCHASER.
(ac) “SUB-CONTRACTOR” means a person who has been directly or indirectly engaged by the CONTRACTOR to deliver any GOODS, perform any WORKS, provide any SERVICES or execute any part of the WORK for the CONTRACTOR in accordance with Article 21 of the CONTRACT.
(ad) “WEEK” means seven (7) consecutive DAYS.
(ae) “MECHANICAL COMPLETION” means that the WORK is suitably installed according to the requirements of the CONTRACT, it is mechanically and structurally terminated and is considered stable and problem-free in compliance with paragraph 29.2 of the CONTRACT, with all the relevant documentation having been delivered to the PURCHASER. The installation must be executed in accordance with DETAIL DESIGN and QUALITY PLAN and Inspection and Test Plan.
(af) “COMMISSIONING” means the launch of operation of the WORK by the CONTRACTOR after MECHANICAL COMPLETION.
(ag) “USE RIGHTS” means know-how, engineering works, projects, calculations and drawings, software, license and any other rights or other intangible supplies that are required to use the WORK.
(ah) “OPTIONAL EQUIPMENT” means the equipment that the CONTRACTOR is obliged to deliver within the WORK, if the PURCHASER expresses an interest in it under the conditions agreed in this CONTRACT. The following items are considered OPTIONAL EQUIPMENT: (i) equipment for automatic sorting of LDPE foils and (ii) EDDY Current; the provisions of this CONTRACT concerning OPTIONAL EQUIPMENT shall apply accordingly even if the PURCHASER expresses an interest in supplying only one of these items.
(ai) “WARRANTY PERIOD” means the period during which the CONTRACTOR is liable for any defects of the WORK and its parts in accordance with the relevant provisions of the CONTRACT, especially in accordance with Article 43 of the CONTRACT. The WARRANTY PERIOD starts upon the signing of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK by the PURCHASER and ends upon the passing of the period stipulated in paragraph 43.1.1 of the AGREEMENT.
(aj) “SITE FACILITIES” means temporary structures and equipment which, during the execution of the WORK, serve for operating and hygienic purposes of persons involved in the construction. SITE FACILITIES also include objects and facilities of the PURCHASER or other persons, which are rented to perform the above functions.
(ak) “PURCHASER’S REPRESENTATIVE” means any person appointed by the PURCHASER to exercise the rights and obligations delegated thereto by the PURCHASER to the extent stated in this CONTRACT or in the respective power of attorney.
(al) “CONTRACTOR’S REPRESENTATIVE” means any person appointed by the CONTRACTOR to exercise the rights or obligations delegated thereto by the CONTRACTOR to the extent stated in this CONTRACT or in the respective power of attorney.
(am) “GOODS” means equipment, materials, separate products, supplies of materials of all kinds to be secured, delivered, installed and checked by the CONTRACTOR in accordance with the CONTRACT, with the exception of the CONSTRUCTION EQUIPMENT.
(an) “CONTRACTOR” means a legal person listed as such in Article 1 of the CONTRACT, including its legal successor. In procedural matters, the CONTRACTOR is represented by a natural person (CONTRACTOR'S REPRESENTATIVE) designated by the CONTRACTOR.
(ao) “TRIAL OPERATION” means fourteen (14) DAYS’ operation of the WORK, fully under the responsibility of the CONTRACTOR in accordance with the CONTRACT, which commences upon the signing of the COMMISSIONING PROTOCOL and ends upon the signing of the TRIAL OPERATION Completion Protocol.
(ap) “CHANGE” means any modification or adjustment to the WORK and CONTRACT in accordance with Article 51 of the CONTRACT. 
2.2 Headings in the CONTRACT are provided for ease of reference only, and shall not be used for the purpose of its interpretation.
2.3 If the CONTRACT stipulates that any communication, approval, consent, confirmation or appointment of any person is issued or made, such communication, approval, consent, confirmation or appointment, unless otherwise specified, is to be made in writing, and the words “communicate, approve, confirm, appoint” must also be interpreted in this manner. This does not create an amendment to the CONTRACT. Any such approval, consent, confirmation or appointment must not be unduly postponed or withheld.
2.4 [bookmark: _Ref480901723][bookmark: _Ref65793198]The CONTRACTOR is obliged to assert against the PURCHASER any rights and any claims under the CONTRACT within the time limits specified in the CONTRACT. If a time limit is not expressly stipulated in the CONTRACT, the CONTRACTOR is entitled to assert any rights and claims against the PURCHASER within twenty eight (28) DAYS from their creation or from the moment the CONTRACTOR should and could have learned about them by exercising professional care. If the CONTRACTOR fails to assert its rights and claims against the PURCHASER within the time limits specified in the CONTRACT, or within twenty-eight (28) DAYS, the CONTRACTOR is presumed to have waived such rights and claims and such rights and claims cease to exist.

3. [bookmark: _Toc40805505]Legal interpretation of the Contract
3.1 The CONTRACT is concluded in accordance with Section 2586 et seq. of the CIVIL CODE.
3.2 [bookmark: _Ref472516433]The CONTRACT is based on the laws and other generally binding regulations in effect in the territory of the Czech Republic on the date of execution of the CONTRACT.
3.3 If the amendment of the laws or generally binding regulations, to which a reference is made, affects the performance of the CONTRACT, the PARTIES shall immediately notify each other of such changes in writing and, in the event that the PURCHASER requests a CHANGE to be made, the CONTRACTOR shall modify the subject-matter and the manner of execution of the WORK in accordance with Article 51 below.
3.4 [bookmark: _Ref437275752]Anti-corruption arrangements
3.4.1 The PARTIES agree to uphold the highest ethical principles and anti-corruption practices for the period of effectiveness of this CONTRACT. To achieve this purpose, the PARTIES shall prevent corruption practices, which are understood as offering, promising or handover, as well as requesting or accepting any undue advantage, as well as, in an effort to expedite any proceedings, shall notify the provision or receipt of a reward, inappropriate gift, hospitality, reimbursement, either directly or indirectly, to or from a person in the position of an employee or a member of a governing body of a company or organisation in private or public sector (including a person that makes decisions in any capacity for a company or organization in the private or public sector, or works for it), in order to obtain, retain or direct a transaction or secure any other advantage in the course of the conclusion and performance of this CONTRACT.
3.4.2 The CONTRACTOR shall ensure that the persons influenced or controlled by the CONTRACTOR avoid corruption practices. The CONTRACTOR also undertakes to ask such a person or persons to avoid corruption practices.
3.4.3 [bookmark: _Ref472512387][bookmark: _Ref472512399]The PURCHASER is entitled to withdraw from this CONTRACT if it finds that the CONTRACTOR or its controlling or influential person, or a person controlled or influenced by the CONTRACTOR has engaged in corruption practices in the performance of this CONTRACT, either directly or through any person that provides for the matters related to the CONTRACT, and has failed to take timely and satisfactory corrective measures.

4. [bookmark: _Ref482201438][bookmark: _Toc40805506]Contract Documentation
4.1 This CONTRACT consists of the following CONTRACT DOCUMENTATION, which form an integral part of the CONTRACT and which must be observed by the CONTRACTOR during the execution of the WORK:
	· 
	The text of the CONTRACT containing 55 Articles

	· 
	Enclosure 1
	PURCHASER’S requirements for the WORK (Technical specifications of the WORK)

	· 
	Enclosure 2
	PURCHASER’S minimum requirements for PREVENTIVE MAINTENANCE of the WORK

	· 
	Enclosure 3
	Documentation

	· 
	Enclosure 4
	Time Schedule and Execution Plan of the WORK 

	· 
	Enclosure 5
	Organization of the WORK

	· 
	Enclosure 6
	Activities provided by the PURCHASER

	· 
	Enclosure 7
	Training of Operators and Maintenance Workers

	· 
	Enclosure 8
	List of Main SUB-CONTRACTORS (List of Vendors)

	· 
	Enclosure 9
	Models of Bank Guarantees

	· 
	Enclosure 10
	Price Specifications

	· 
	Enclosure 11
	Payment Schedule

	· 
	Enclosure 12
	PURCHASER’S REPRESENTATIVES and their right to represent the PURCHASER

	· 
	Enclosure 13

	CONTRACTOR’S bid including the specification of the WORK elaborated by the CONTRACTOR

	· 
	Enclosure 14
	PURCHASER’S internal operating regulations


4.2 The above-mentioned CONTRACT DOCUMENTATION is to be regarded as a set of documents which complement and explain each other. In the case of ambiguity or conflict, the provisions of Articles of the CONTRACT prevail over the provisions of the above Enclosures. The provisions of the Enclosures take priority in the above order.

5. [bookmark: _Toc40805507]Governing law 
5.1 This CONTRACT is governed solely by the laws of the Czech Republic.
5.2 [bookmark: _Ref472512562]Guarantees for advance payment and the Guarantee for Proper Execution of the WORK issued pursuant to Article 16 of the CONTRACT are governed by Czech law.

6. [bookmark: _Toc40805508]Resolution of disputes
6.1 In the case of any disputes between the PURCHASER and the CONTRACTOR in connection with or arising from the CONTRACT, including any matters relating to its existence, validity or termination, or the execution of the WORK, whether during the execution of the WORK or after its completion, the PARTIES will endeavour to resolve this dispute or differing view amicably.
6.2 All disputes or claims arising from the CONTRACT or in connection with it, which cannot be resolved amicably, will be decided according to Czech law, in the following manner:
(i) before the Municipal Court in Prague in the case of disputes which regional courts are entitled to decide on as the courts of the first instance; and
(ii) before the District Court for Prague 9 in the case of disputes which district courts are entitled to decide on as the courts of the first instance.
6.3 Unless otherwise stipulated in this CONTRACT or agreed in writing by the PARTIES, the PARTIES shall continue to fulfil their respective contractual obligations in accordance with the Time Schedule, the Execution Plan of the WORK and the Payment Schedule even in the event of any disputes, differences or proceedings.

7. [bookmark: _Toc40805509]Notification
7.1 Unless otherwise stipulated in this CONTRACT, any assertion of claim, delivery of notification, information, etc. under the CONTRACT must be in writing and delivered personally, by registered mail or courier to the address of the other PARTY shown below in this Article. Unless otherwise stipulated in this CONTRACT:
(a) a notification sent by e-mail, which will also include digitized or scanned text and which will subsequently be delivered by the sender in person, by courier or by registered mail within three (3) DAYS after the e-mail in question has been sent, is conclusively presumed delivered on the DAY the e-mail was sent;
(b) a notification sent by registered mail or courier is conclusively presumed sent on the date of the postal receipt of the forwarding post office in the case of registered mail, (or on the DAY of takeover of the consignment by a courier, as evidenced by its confirmation), and delivered on the third (3rd) DAY after the date of the postal receipt of the post office (date of takeover of the consignment by a courier from the sender);
(c) a written notification delivered personally is conclusively presumed delivered on the DAY of its handover to the other PARTY, or on the DAY when the handover of such a notification was rejected by the other PARTY;
(d) any notifications, information, messages, etc. for the PURCHASER under the CONTRACT must be sent to the following address:
For contractual matters:	The given PURCHASER’S REPRESENTATIVE pursuant to Enclosure 12 to the CONTRACT
For technical matters:	The given PURCHASER’S REPRESENTATIVE pursuant to Enclosure 12 to the CONTRACT
(e) any notifications, information, messages, etc. for the CONTRACTOR under the CONTRACT must be sent to the following address:
For contractual matters:	M-U-T Maschinen-Umwelttechnik-Transportanlagen GmbH
Schießstattgasse 49, A-2000 Stockerau, Austria 
phone: xxxxxxxxxxxxxxxxx
fax: xxxxxxxxxxxxxxxxx
e-mail: xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx

For technical matters:		M-U-T Maschinen-Umwelttechnik-Transportanlagen GmbH
Schießstattgasse 49, A-2000 Stockerau, Austria
phone: xxxxxxxxxxxxxxxxx
fax: xxxxxxxxxxxxxxxxx
e-mail: xxxxxxxxxxxxxxxxx, xxxxxxxxxxxxxxxxx

7.2 Each of the PARTIES shall notify the other PARTY, in writing and without delay, of any changes to its address for the receipt such notifications, or any changes to the telephone numbers or e-mail address.

[bookmark: _Toc40805510]B.	Subject-Matter of the Contract
8. [bookmark: _Toc40805511]Purpose of the Work
8.1 The CONTRACTOR undertakes to perform the WORK so as (except for exemption provided in the paragraph 8.3 of the CONTRACT) to ensure the seamless, safe, reliable and economic operation of the ESTABLISHMENT pursuant to the respective legal regulations and technical standards in accordance with the requirements of the CONTRACT.
8.2 [bookmark: _Ref531247836]All equipment that is part of the WORK must in particular meet the following requirements during the entire period:
a) The WORK must have a sufficient lifetime; i.e. ability to maintain the required function and performance through normal use (as defined, for example, in Article 2 (13) of directive (EU) 2019/771 of the European parliament and of the Council) for the period of the time that is usual for the equipment forming the WORK. 
b) [bookmark: _Ref521958546]The expected annual usage (availability) of the WORK is 3,900 operating hours per year, but minimally 3705 operating hours per year;
c) The WORK must be maintainable (availability of spare parts and consumables);
d) The WORK must be eligible in terms of:
(i) operating safety (fulfilment of the conditions of supervisory authorities for further operation);
(ii) compliance with technical standards;
(iii) functionality (compliance with the necessary current functional requirements); and
(iv) compliance with the requirements of specific legal regulations in relation to special equipment.
8.3 [bookmark: _Ref46915912]The WORK must be implemented whilst fulfilling all the conditions under paragraph 8.2 of the CONTRACT, in such a way that during the execution of the WORK:
a) without prior agreement of the PARTIES, there is no risk to or interruption of the operation of the paper sorting in the ESTABLISHMENT for a period of eight (8) or more hours (i.e. avoiding excessive or unplanned loss of PURCHASER); and
b) any other threat or interruption of operation in the ESTABLISHMENT will be notified to the CONTRACTOR in advance and will last only for a minimum time (i.e, only for the time necessary to perform the relevant part of the WORK that endangers the operation or prevents the operation of the ESTABLISHMENT)
c) the CONTRACTOR will use only one of the entrances to the ESTABLISHMENT, unless otherwise expressly agreed by the PARTIES in advance;
d) there is no failure to meet any relevant safety requirements and risks to the safe operation of the existing ESTABLISHMENT are avoided.
Simultaneously, the basic interests of the PURCHASER must be observed, meaning that in performing the WORK, the CONTRACTOR must opt for solutions which meet the requirements of the relevant authorities, or the recommendations of other authorities and institutions specifically valid for the PURCHASER.

9. [bookmark: _Ref472512182][bookmark: _Toc40805512]SUBJECT-MATTER OF THE Contract and the WORK
9.1 The subject of this CONTRACT is in particular, but not exclusively, the obligation to perform the WORK, the provision of guarantees and warranties for the WORK to the extent specified in the CONTRACT and the obligation to perform the PREVENTIVE MAINTENANCE.
9.2 The CONTRACTOR undertakes to execute the WORK as a turnkey project, including, but not limited to, designing, engineering, equipment, procurement, production, supply and delivery of the subject matter of the WORK to the ESTABLISHMENT, as INCOTERMS 2010 DDP to the SITE, unloading, storing, disassembly, assembly, start-up, COMMISSIONING and testing of the WORK on the basis of a fixed PRICE FOR THE WORK in accordance with the specifications and requirements specified in the CONTRACT. The WORK includes to the extent and under the conditions stipulated in the CONTRACT in particular, but not limited to, the following items:
(a) analysis and evaluation of existing (and ensuring all the necessary) surveys, documents, information and data needed for the execution of the WORK;
(b) liability for the overall functionality of the delivered WORK;
(c) preparation of BASIC DESIGN, DETAIL DESIGN and AS-BUILT, which are necessary for the execution of the WORK in the detail necessary for the proper execution and commissioning of the WORK in accordance with the CONTRACT and with the binding requirements of public administration authorities concerned;
(d) preparation and submission of all other necessary and required documentation, as specified in the Enclosures to the CONTRACT;
(e) performance of the structural part of the WORK (in particular structural modifications of the building, in which the technological part of the WORK shall be located, which are necessary for the purpose of installing the technical part of the WORK, to the extent specified in the Enclosures to this CONTRACT);
(f) delivery and installation of the technological part of the WORK, including machinery and related equipment, instrumentation and electrical wiring; 
(g) delivery of the Optional Equipment, if the PURCHASER expresses his interest in delivery of it under the conditions stated in this CONTRACT;
(h) delivery and installation of the control and monitoring software;
(i) connection of equipment that is part of the WORK to the existing PURCHASER’s facilities located on the SITE;
(j) COMMISSIONING, including performing the appropriate inspections and tests and completion of the WORK in accordance with the CONTRACT;
(k) delivery of spare parts listed in the list of spare parts for the WARRANTY PERIOD which is attached to DETAIL DESIGN;
(l) supply of all special tools and equipment necessary for the maintenance of the WORK;
(m) removal of all waste generated by the CONTRACTOR’s activities during the execution of the WORK (including complete waste management – sorting, collection, transport, further recovery, recycling, waste storage);
(n) acquisition and submission of all certificates concerning quality, tests of materials, the course of assembly, completeness, conducted tests, required inspection reports, protocols, permits, attestations, approvals and certificates required for the execution of the WORK;
(o) provision of USE RIGHTS and any other rights required for the operation of the WORK, including the relevant documentation;
(p) training of the PURCHASER’s employees;
(q) controlling, monitoring, implementing, checking and documenting the preparation and execution of the WORK, including updates and delivery of the necessary organizational and planning documentation in accordance with the CONTRACT;
(r) keeping construction SITE diaries, professional building supervision in accordance with the CONTRACT and applicable regulations;
(s) provision for administrative requirements, transport to and from the SITE, customs and insurance of all GOODS, materials, components, etc. necessary for the execution of the WORK; and
(t) ensuring the quality management principles and their documentation in accordance with the requirements of the CONTRACT and in accordance with the QUALITY PLAN, including the performance of all relevant examinations and tests.
The scope of the WORK is detailed and specified in the Enclosures that are attached to the CONTRACT.
9.3 The PURCHASER is entitled to request a delivery of OPTIONAL EQUIPMENT in the following deadlines: 
(i) equipment for automatic sorting of LDPE foils no later than 30 DAYS after the signing of the CONTRACT; and
(ii) EDDY Current equipment no later than 150 DAYS after the signing of the CONTRACT.
The Purchaser shall express its interest in the delivery of the relevant OPTIONAL EQUIPMENT in a written statement delivered to the CONTRACTOR. In the event that the PURCHASER expresses an interest in the delivery of OPTIONAL EQUIPMENT, the CONTRACTOR agrees in advance to deliver OPTIONAL EQUIPMENT within the WORK for the price specified in this CONTRACT and without any change of the Time Schedule of the WORK. The CONTRACTOR is not entitled to refuse the delivery of OPTIONAL EQUIPMENT if the PURCHASER requests such a delivery in accordance with this CONTRACT. If the PURCHASER expresses an interest in the delivery of OPTIONAL EQUIPMENT, this is not considered a CHANGE of the WORK.
9.4 The CONTRACTOR shall also perform all WORKS and provide all SERVICES and ensure the delivery of all GOODS which, although not expressly provided for in the CONTRACT and its Enclosures, are necessary for the completeness, proper functioning, completion and operation of the WORK.
9.5 [bookmark: _Ref472515314]For the avoidance of doubt, the PARTIES expressly declare that the discussion of the DETAIL DESIGN with the PURCHASER and the incorporation of any comments by the PURCHASER do not release the CONTRACTOR from its liability for the fact that the BASIC DESIGN and DETAIL DESIGN must comply with the requirements of legal regulations and official statement of public authorities (which the CONTRACTOR will receive and / or should have received in accordance with the procedure pursuant to paragraph 11.7 of the CONTRACT or which will be handed over to him by the PURCHASER in relation to the procedure pursuant to paragraph 12.1 of the CONTRACT), be complete, include all the requirements of the PURCHASER and be based on BASIC DESIGN.

10. [bookmark: _Ref474851286][bookmark: _Toc40805513]Commencement and completion of the Work
10.1 [bookmark: _Ref472514436][bookmark: _Ref481749740]The CONTRACTOR must execute the WORK in accordance with the conditions of the CONTRACT, observe the following principal performance deadlines and, after proper completion, hand it over to the PURCHASER by the following deadlines.
	WORK Milestones
	Deadlines
	Penalty

	Handover of the BASIC DESIGN for approval

	within 124 DAYS from signing the CONTRACT
	P

	Handover of the DETAILED DESIGN for approval 
	within 248 DAYS from signing the CONTRACT
	

	Commencement of WORKS on the SITE
	within 60 DAYS from receiving the PURCHASER’S INSTRUCTION
	

	MECHANICAL COMPLETION
	within 190 DAYS from receiving the PURCHASER’S INSTRUCTION 
	P

	COMMISSIONING
	within 204 DAYS from receiving the PURCHASER’S INSTRUCTION
	

	Completion of TRIAL OPERATION
	within 218 DAYS from receiving the PURCHASER’S INSTRUCTION
	

	PROVISION ACCEPTANCE of the WORK
	within 232 DAYS from receiving the PURCHASER’S INSTRUCTION
	P




Enclosure 4 to the CONTRACT contains the Time Schedule and Execution Plan of the WORK, which detail the course of the execution of the WORK. The CONTRACTOR is required to execute the WORK in accordance with the interim performance deadlines provided in Enclosure 4 to the CONTRACT. The dates and scope of the first and second delivery of the main components will be specified in the BASIC DESIGN.
10.2 The CONTRACTOR is obliged to fulfil its obligations in accordance with the performance conditions set forth in the Time Schedule and Execution Plan of the WORK – Enclosure 4 to the CONTRACT and in the Detailed Time Schedule and Execution Plan of the WORK prepared pursuant to paragraph 24.4 below. Earlier performance of any of the CONTRACTOR’s duties may be made only upon prior written approval of the PURCHASER prior to this performance.
10.3 The documentation pursuant to Enclosure 3 to the CONTRACT is considered delivered upon its acceptance and approval by the PURCHASER.
The GOODS required for the execution of the WORK are considered delivered upon the delivery of the GOODS in a required quantity and quality to the SITE.
WORKS and SERVICES on the SITE are considered performed/provided upon their proper performance/provision on the SITE.
The PURCHASER’s employees are considered trained upon the completion of the relevant training in accordance with the CONTRACT, which will be confirmed by a Training Protocol accompanied by the attendance list of the participants.
The installed and tested WORK in accordance with the CONTRACT is considered delivered upon the signing of the PROVISIONAL ACCEPTANCE Certificate of the WORK and the removal of the most serious defects.
10.4 The CONTRACTOR is not liable for delays of the Time Schedule resulting from: 
(a) demonstrable event of force majeure; and
(b) demonstrable delay of the PURCHASER with the provision of cooperation in accordance with the CONTRACT.
In such a case, the PARTIES shall jointly adjust the Time Schedule.

11. [bookmark: _Ref472512726][bookmark: _Toc40805514]Obligations of the Contractor
11.1 The CONTRACTOR undertakes to execute the WORK on the SITE in its own name, at its own cost, at its own risk and in accordance with the CONTRACT. 
11.2 The CONTRACTOR executes the WORK by means of its employees or employees of its SUB-CONTRACTORS and their sub-contractors. All employees of the CONTRACTOR and its SUB-CONTRACTORS carrying out selected activities in construction in accordance with Section 158 of Act No 183/2006 Sb., on land-use planning and the Building Code (the Building Act), as amended, and in accordance with EC/EU regulations, including any amendments and additions (e.g. design, construction management, technical supervision, structural calculations, surveys, etc.) must have a valid license to carry out these selected activities under the aforementioned laws and any relevant special regulations as may be in effect during the time necessary for the execution of the WORK.
11.3 The CONTRACTOR is an independent CONTRACTOR performing the CONTRACT. In accordance with the CONTRACT, the CONTRACTOR is exclusively responsible for the manner in which the WORK is executed. All employees, representatives or SUB-CONTRACTORS hired by the CONTRACTOR to perform the CONTRACT are under the sole control of the CONTRACTOR, and are not considered the PURCHASER’s employees, and no provision contained in this CONTRACT or any subcontract entered into by the CONTRACTOR may be construed as a provision establishing a direct contractual relationship between these employees, representatives or SUB-CONTRACTORS and the PURCHASER. The CONTRACTOR must ensure and finance all SUB-CONTRACTOR’s works and is liable in respect of them in full. The CONTRACTOR must not allow any encumbrance, pledge or the reservation of ownership on any part of the WORK supplied by any Sub-CONTRACTOR.
11.4 The CONTRACTOR and its SUB-CONTRACTORS shall execute the WORK with professional care, and shall not endanger the safety and reliability of operation of the ESTABLISHMENT. The CONTRACTOR shall supply or execute the GOODS, WORKS, USE RIGHTS and SERVICES covered by the CONTRACT in such scope and quality that they result in a completely, smoothly, safely and reliably functioning WORK meeting the required parameters and conditions stipulated by the CONTRACT. 
11.5 The CONTRACTOR undertakes to comply with all applicable generally binding legal regulations, implementing regulations relating to the WORK, technical standards including their recommending provisions, etc. in accordance with the CONTRACT. The CONTRACTOR also undertakes to comply with all technical norms (in particular ČSN, ČSN/EN and ČSN/ISO standards), regardless of whether these are generally binding standards. For the avoidance of doubt, the PARTIES agreed that any and all technical norms (in particular ČSN, ČSN/EN and ČSN/ISO standards) will be considered fully binding for the execution of the WORK by both PARTIES. The CONTRACTOR shall also comply with the requirements specified in the default documents submitted to it in the future by the PURCHASER according to paragraph 51.2, if applicable, in particular the internal operating regulations of the PURCHASER which form Enclosure 14 to this CONTRACT, the PURCHASER’s instructions in accordance with the PURCHASER’s needs, and in accordance with the requirements contained in the guidelines of the competent public administration authorities of the Czech Republic, which may affect the performance of the CONTRACT and by which the CONTRACTOR and its SUB-CONTRACTORS are bound.
11.6 The CONTRACTOR confirms that it has concluded the CONTRACT based on professional care and detailed review of the data relating to the WORK received from the PURCHASER, and information that the CONTRACTOR could have reasonably obtained by inspecting the SITE, and on the basis of other data available to it in connection with the WORK. The CONTRACTOR further declares that it has fully understood the extent and nature of the WORK and the place of performance of the WORK by inspecting it, that it has become fully aware of all documents relating to the WORK, the decisions and official statements of public authorities or the parties concerned and the PURCHASER’s requirements for the execution of the WORK, and that it fully understands them and needs no other documents related to the WORK from the PURCHASER. Further to the above, the CONTRACTOR hereby declares that using all such knowledge, experience, documents and instructions, it shall fulfil its obligations under this CONTRACT in a timely and proper manner, for the agreed PRICE FOR THE WORK, without making the fulfilment of its obligations conditional upon the provision of cooperation other than that which has been agreed. If later, during the execution of the WORK, the CONTRACTOR would invoke the unsuitability of the instructions or items handed over by the PURCHASER, it has been agreed in this case that the CONTRACTOR is obliged to prove that it could not have ascertained such unsuitability even with all professional care before the conclusion of the CONTRACT; otherwise, the CONTRACTOR is liable for the defects of the WORK as if it had failed to fulfil its obligation to notify the PURCHASER of the unsuitability pursuant to Section 2594 of the Civil Code (CONTRACTOR’s notification of the PURCHASER).
If any data submitted by the PURCHASER under the CONTRACT is insufficient or incomplete for the performance of the CONTRACT, the CONTRACTOR is obliged to request the missing data. The PURCHASER is obliged to provide the CONTRACTOR with the necessary cooperation in obtaining such missing data. The CONTRACTOR is not entitled to any additional payments and to the extension of the completion deadline due to the misinterpretation of any documents relating to the WORK. 
11.7 [bookmark: _Ref65769413]The CONTRACTOR, shall obtain, at its own expense, all authorizations, approvals, licenses, permits, approvals or authorizations related to the WORK from all public or local authorities or administrative institutions in the Czech Republic which, as required by such authorities or institutions, the CONTRACTOR must obtain in its name and which are necessary for the performance of the CONTRACT. 
11.8 The CONTRACTOR shall be liable for the fact that the WORK, after its completion, will be functional in combination with the existing equipment of the PURCHASER and will be compatible with it. If the CONTRACTOR finds out that the actual parameters influencing the operability of the WORK are significantly different from the information it has received from the PURCHASER, the CONTRACTOR is obliged to inform the PURCHASER of this fact without delay. The necessary adjustments arising from the above differences shall be ensured by the CONTRACTOR under the conditions of Article 51 of the CONTRACT – CHANGES to the WORK at the PURCHASER’s expense, unless agreed otherwise between the PARTIES. 
11.9 The CONTRACTOR is liable to the PURCHASER for all liabilities, losses, damages, claims, fees, fines and expenses of any type which arise or result from the violation of laws, regulations, standards, etc. by the CONTRACTOR or its employees, including SUB-CONTRACTORS and their employees, in connection with the execution of the WORK.
11.10 The CONTRACTOR agrees to provide the PURCHASER with the right to use the patents, copyrights, industrial designs, know-how, computer software and other industrial and intellectual property rights related to the WORK, including design and technical documentation, technology instructions, operating procedures, etc., solely for the purpose of the operation, maintenance, repair, modification or extension of the WORK. Except as otherwise provided in the CONTRACT, these rights shall be transferred from the CONTRACTOR to the PURCHASER no later than on the date of the scheduled start of the ACCEPTANCE TEST, which precedes the completion of the WORK under the CONTRACT.
11.11 The CONTRACTOR shall be liable to protect the PURCHASER against all claims and requirements arising from breaches of patent rights, copyrights or rights to trade names or other protective rights in respect of the WORKS, SERVICES, GOODS or USE RIGHTS used for and in connection with the WORK or a part thereof, and shall pay to the PURCHASER, any eligible costs and damages or other losses arising from any claims and requirements due to any breach of any of these rights, as well as any claims, requirements, damages, losses, costs, fees and expenses related thereto.
11.12 [bookmark: _Ref479164308]The CONTRACTOR shall protect the PURCHASER and its employees against and from all lawsuits, actions, acts or administrative procedures, claims, requirements, damages, losses, costs and expenses of any nature, including legal fees, in connection with the death or injury of any person, or damage to any property (hereinafter in this paragraph 11.12 as “damage”) incurred in connection with the execution of the WORK by the CONTRACTOR or its SUB-CONTRACTORS or their employees during the performance of the CONTRACT, and to the extent to and proportion in which the CONTRACTOR or its employees contributed to the said damage.
11.13 If the CONTRACTOR uses equipment, tools, scaffolding, etc., provided to it by or in connection with the CONTRACT by the PURCHASER, the CONTRACTOR shall do so in accordance with generally binding regulations and at its own risk, and is liable for any damage or other losses incurred as a result of such use.
11.14 Regardless of this Article 11 of the CONTRACT, the CONTRACTOR must fulfil all of its undertakings and obligations specified in any part of the CONTRACT.
11.15 The CONTRACTOR declares that it has been made aware that it will execute the WORK while the ESTABLISHMENT is fully operating, and acknowledges this fact. The CONTRACTOR further declares that it has carried out an inspection of the SITE, including points of access to the SITE, it has acknowledged that the SITE is suitable for the execution of the WORK, and has become familiar with the local conditions under which the WORK will be executed, including the conditions of operation on the PURCHASER’s premises.
11.16 The CONTRACTOR undertakes that when performing the WORK, it will not interfere with the operation of the ESTABLISHMENT or any process constituting its part. The CONTRACTOR may interfere with the operation of the ESTABLISHMENT only in rare cases after the agreement with the PURCHASER.

12. [bookmark: _Ref472512773][bookmark: _Ref472512789][bookmark: _Toc40805515]Cooperation of the Purchaser
12.1 [bookmark: _Ref65769460]The PURCHASER is obliged to provide for all permits, licenses, approvals or authorizations from all public or local authorities or administrative institutions in the Czech Republic which, as required by such authorities or institutions, the PURCHASER must obtain in its name and which are necessary for the proper and timely performance of the CONTRACT and the execution and operation of the WORK (including those necessary for execution by both the CONTRACTOR and the PURCHASER as part of their contractual obligations). However, the CONTRACTOR is obliged to provide the PURCHASER with all necessary cooperation in obtaining the above permits, approvals, etc.
12.2 [bookmark: _Ref531248366]The PURCHASER, after delivering the PURCHASER’s INSTRUCTION to the CONTRACTOR, shall hand over to the CONTRACTOR the SITE in the condition described in Enclosure 1 to the CONTRACT (including the existing PURCHASER’s equipment intended for the execution of the WORK, clean and with no residual waste) without any legal defects and including all the rights to full access to the SITE at or before the date specified in Enclosure 4 to the CONTRACT – the Time Schedule and Execution Plan of the WORK and in the Detailed Time Schedule and Execution Plan of the WORK prepared in accordance with paragraph 24.4 below, at the written request of the CONTRACTOR delivered to the PURCHASER at least one WEEK in advance. A Protocol on handover of the SITE shall be issued by the CONTRACTOR regarding the handover of the SITE for use, which shall be signed by both PARTIES. The handover of the SITE to the CONTRACTOR will be recorded by the PURCHASER in a SITE Handover Protocol, which will be signed by both PARTIES. 
12.3 The PURCHASER shall ensure the coordination of the CONTRACTOR’s activities at the SITE with the activities of the PURCHASER or the organizations appointed by the PURCHASER, in particular in terms of possible points of contact. The CONTRACTOR shall ensure the OHS coordinator.
12.4 The PURCHASER shall ensure properly-trained operating staff in the scope and under the conditions agreed in the approved test programs.
12.5 The energy and SERVICES provided by the PURCHASER to the CONTRACTOR during the execution of the WORK and the manner in which they are provided, including technical, commercial and financial conditions for their provision, are set out in Enclosure 6 to the CONTRACT. 
12.6 The costs and expenses associated with the use of the SERVICES specified in this Article 12 of the CONTRACT and detailed in Enclosure 6 to the CONTRACT are included in the PRICE OF THE WORK.
12.7 The PURCHASER shall ensure the availability of areas for storage in the appropriate condition and under the conditions specified in Enclosure 6 to the CONTRACT. 
12.8 For the purposes of the ACCEPTANCE TEST, the PURCHASER shall ensure the operation of the existing Facility, to which the WORK will be connected in the usual operating manner.
12.9 Other activities and cooperation arranged by the PURCHASER in the execution of the WORK are specified in Enclosure 6 to the CONTRACT, together with an indication whether the activities or cooperation are provided to the CONTRACTOR by the PURCHASER for a payment or gratuitously; the price list contained in Enclosure 6 to the CONTRACT will apply in the case of activities or cooperation provided for a payment by the PURCHASER.
12.10 Regardless of any other provisions of the CONTRACT, the PARTIES agree that everything that is not expressly provided by the PURCHASER as consideration under the CONTRACT must be provided for by the CONTRACTOR and is included in the PRICE OF THE WORK and/or the PRICE FOR PREVENTIVE MAINTENANCE.
12.11 The provisions set out in this CONTRACT (in particular the provisions regarding the PURCHASER 'S cooperation) replace the Section 2591 of the CIVIL CODE (Purchaser’s Cooperation) and therefore the Section 2591 of the CIVIL CODE does not apply on the legal relationship established by this CONTRACT.

[bookmark: _Toc40805516]C.	Payments
13. [bookmark: _Ref472512255][bookmark: _Toc40805517]Price 
13.1 [bookmark: _Ref472512806][bookmark: _Ref480875049]The PRICE FOR THE WORK (without OPTIONAL EQUIPMENT) is equal to 5 859 500 EUR (in words: five million eight hundred fifty-nine thousand and five hundred euros). The amount according to the previous sentence is considered to be the PRICE FOR THE WORK for the purposes of individual provisions of this CONTRACT until the moment when the PURCHASER expresses an interest in the delivery of OPTIONAL EQUIPMENT.
The price of Optional Equipment is equal to:
(i) in case of equipment for automatic sorting of LDPE foils: 561 800 EUR (in words: five hundred sixty-one thousand and eight hundred euros)
(ii) in case of EDDY Current: 313 800 EUR (in words: three hundred thirteen thousand and eight hundred euros)
The PRICE FOR THE WORK for the complete performance of the WORK (including OPTIONAL EQUIPMENT) is therefore equal to 6 735 100 EUR (in words: six million seven hundred thirty five thousand and one hundred euros).
The above PRICE FOR THE WORK includes all taxes, duties and other fees paid by the CONTRACTOR during the execution of the WORK, except for the value added tax (hereinafter “VAT”) payable in the Czech Republic, which will be charged by the CONTRACTOR in accordance with the applicable legal regulations.
The detailed specification of PRICE FOR THE WORK is described in Enclosure 10 to the CONTRACT.
13.2 [bookmark: _Ref511229362][bookmark: _Ref532918503]The price for PREVENTIVE MAINTENANCE of the WORK is equal to 304 200 EUR (in words: three hundred four thousand and two hundred euros).
The above PRICE FOR PREVENTIVE MAINTENANCE includes all taxes, duties and other fees paid by the CONTRACTOR during the performance of PREVENTIVE MAINTENANCE, except for the value added tax payable in the Czech Republic, which will be charged by the CONTRACTOR in accordance with the applicable legal regulations.
The specification of the PRICE FOR PREVENTIVE MAINTENANCE is described in Enclosure 10 to the CONTRACT.
13.3 The PRICE FOR THE WORK is a fixed and will not be subject to any kind of increase (excluding changes to PRICE OF THE WORK expressly stipulated in this CONTRACT and/or resulting from agreed CHANGES to the WORK). The CONTRACTOR understands that the prices specified in this CONTRACT are complete, corresponding to the purpose of the WORK under this CONTRACT and include the costs of WORKS which the CONTRACTOR bears under this CONTRACT, including, but not limited to, any and all costs and expenses (including all taxes, duties, licensing and concession fees) as well as the amounts paid out, such as the costs of work permits in the Czech Republic that may be required for the preparation of the project, engineering, procurement, production, supplies, deliveries, acceptance, storage, assembly, supervision, start-up, COMMISSIONING and tests of the WORK and any other WORKS described in the CONTRACT DOCUMENTATION, including their Enclosures and technical specifications, and are fixed on a flat-rate basis.

14. [bookmark: _Ref472513002][bookmark: _Ref472513028][bookmark: _Ref472513055][bookmark: _Toc40805518]Payment terms
14.1 All eligible payments associated with the WORK are to be made in the EUR currency in accordance with paragraph 13.1 and 13.2 above.
14.2 The CONTRACTOR’s requests for payments will be submitted to the PURCHASER in writing in the form of an advance invoice or invoice with a proper description of the subject matter of the respective instalment of the PRICE FOR THE WORK, respectively the PRICE FOR PREVENTIVE MAINTENANCE, along with the other documents required in accordance with the CONTRACT, and after the CONTRACTOR has fulfilled the respective obligations prescribed by the CONTRACT. In the respective advance invoices / invoices, the CONTRACTOR must provide the same description of activity as in the Payment Terms, the Payment Schedule, and the Time Schedule and Execution Plan of the WORK. Advance invoices /invoices must be demonstrably (for example via registered mail) delivered to the address below:
	Pražské služby, a.s. 
Pod Šancemi 444/1, CZ - 190 00 Prague 9
Czech Republic
Demonstrably means including the receipt stamp of the PURCHASER’s filing office stating the date.
Advance invoices, respectively invoices, including any and all of its enclosures, must also be delivered electronically in one (1) summary document in PDF format to the following e-mail address:

faktury@psas.cz 

14.3 The CONTRACTOR acknowledges and agrees that:
14.3.1 it is obliged to accompany the invoices under paragraph 14.4 with:
(a) a declaration of the CONTRACTOR for it and its SUB-CONTRACTORS that they were fully entitled to transfer the ownership right to the relevant part of the WORK, and that this part of the WORK is free from any rights of any person other than the PURCHASER, including, but not limited to, pledge, retention right, pre-emptive right, reservation of repurchase or reservation of resale; the binding model of the declaration is provided in the Enclosure 11 of the CONTRACT; and
(b) confirmation of the SUB-CONTRACTORS of the substantial parts of the WORK that in connection with their activities for the CONTRACTOR in the execution of the WORK or its part, they have no overdue receivables against the CONTRACTOR; the binding model of the confirmation is provided in Enclosure 11 of the CONTRACT.
14.4 [bookmark: _Ref477866177]The PURCHASER shall pay the CONTRACTOR the PRICE FOR THE WORK and its respective parts in accordance with Enclosure 11 – Payment Schedule, and in accordance with the following payment terms:
14.4.1 [bookmark: _Ref531171125][bookmark: _Ref480821103]The first (1st) instalment as an advance payment equal to 5 % PRICE FOR THE WORK shall be paid after the signing of this CONTRACT via wire transfer within a deadline of twenty-one (21) DAYS after receiving the following documents:
(a) CONTRACTOR’s invoice issued for the above instalment;
(b) CONTRACTOR’s advance payment guarantee amounting to 5 % of the PRICE FOR THE WORK issued in accordance with paragraph 16.2 of the CONTRACT; and
(c) CONTRACTOR’s guarantee for the proper execution of the WORK issued in accordance with paragraph 16.1 of the CONTRACT.
14.4.2 [bookmark: _Ref480821093]The second (2nd) instalment equal to 10 % of the PRICE FOR THE WORK shall be paid upon PURCHASER’S acceptance of the BASIC DESIGN via wire transfer within a deadline of twenty-one (21) DAYS after receiving the following documents:
(a) CONTRACTOR’s invoice issued for the above instalment; and 
(b) Protocol on Acceptance of the BASIC DESIGN signed by both PARTIES.
14.4.3 [bookmark: _Ref480822099]The third (3rd) instalment equal to 15 % of the PRICE FOR THE WORK shall be paid upon acceptance of the DETAIL DESIGN via wire transfer within a deadline of twenty-one (21) DAYS after receiving the following documents:
(a) CONTRACTOR’s invoice issued for 20 % of the PRICE FOR THE WORK in which the advance payment amounting to 5 % of PRICE FOR THE WORK, which was paid in accordance with paragraph 14.4.1, will be deducted; and
(b) Protocol on Acceptance of the DETAIL DESIGN signed by both PARTIES.
14.4.4 [bookmark: _Ref480822107]The fourth (4th) instalment equal to 30 % of the PRICE FOR THE WORK shall be paid upon the first delivery of the main components via wire transfer within a deadline of twenty-one (21) DAYS after submission of the following documents:
(a) CONTRACTOR’s invoice issued for the above instalment; and
(b) Protocol on the first delivery of the main components to the SITE signed by both PARTIES.
14.4.5 [bookmark: _Ref480822109]The fifth (5th) instalment equal to 15 % of the PRICE FOR THE WORK shall be paid upon the second delivery of the main components via wire transfer within a deadline of twenty-one (21) DAYS after submission of the following documents:
(a) CONTRACTOR’s invoice issued for the above instalment; and
(b) Protocol on the second delivery of the main components to the SITE signed by both PARTIES.
14.4.6 [bookmark: _Ref46915518]The sixth (6th) instalment equal to 25 % of the PRICE FOR THE WORK shall be paid upon PROVISIONAL ACCEPTANCE of the WORK via wire transfer within a deadline of twenty-one (21) DAYS after submission of the following documents:
(a) CONTRACTOR’s invoice issued for the above instalment; and
(b) Protocol on PROVISIONAL ACCEPTANCE of the WORK signed by both PARTIES.
14.5 [bookmark: _Ref511228596]If the PURCHASER expresses an interest in the delivery of OPTIONAL EQUIPMENT, the total price of OPTIONAL EQUIPMENT (with regard to the amount/share of individual payment milestones) will be divided between unpaid individual payment milestones specified in paragraph 14.4of the CONTRACT. In such a case, the CONTRACTOR is obliged without undue delay, but no later than within seven (7) DAYS after the PURCHASER’S interest in delivery of OPTIONAL EQUIPMENT is expressed, to submit updated version of Enclosure 11 – Payment Schedule; for such a CHANGE of the Payment Schedule, a conclusion of an amendment to this CONTRACT is not required. The CONTRACTOR is then obliged to state in the invoices which part of the invoiced amount is attributable to the price of OPTIONAL EQUIPMENT.
14.6 The PURCHASER shall pay the CONTRACTOR the PRICE FOR PREVENTIVE MAINTENANCE of the WORK and its respective parts in accordance with the following payment terms:
14.6.1 The PRICE FOR PREVENTIVE MAINTENANCE of the WORK shall be paid gradually in 12 instalments, whereas the value of each instalment shall correspond to 8,33 % of the PRICE FOR PREVENTIVE MAINTENANCE of the WORK. 
14.6.2 The individual instalments on the PRICE FOR PREVENTIVE MAINTENANCE of the WORK shall be paid via wire transfer within a deadline of twenty-one (21) DAYS after receiving the following documents:
(a) CONTRACTOR’S invoice for the respective part of the price for PREVENTIVE MAINTENANCE of the WORK; and
(b) Report on performance of the respective PREVENTIVE MAINTENANCE signed by both PARTIES.
14.7 Invoices issued by the CONTRACTOR – VAT payer in the Czech Republic will also serve as a tax document, and will be issued on the DAY of Taxable Delivery, but no later than fifteen (15) DAYS from that DAY, and must comply with all the elements of a tax document in accordance with all relevant generally binding legal regulations applicable as of the Invoice Date. In the invoice – tax document, the advance payments provided will also be cleared in the manner specified in paragraph 14.4.3 of the CONTRACT. The invoice – tax document must contain the elements in accordance with Section 435 of the CIVIL CODE (Obligatory Data to be provided on instruments and the Internet) and pursuant to Section 29 of Act No 235/2004 Coll., on Value Added Tax, as amended (hereinafter the “VAT Act”), in particular the following data:
· Business name, registered office or place of business of the CONTRACTOR providing taxable performance;
· Business name, registered office of the PURCHASER, including the name of the representative for business matters;
· Serial number of the document; 
· Date of the document;
· All the elements of a tax document in accordance with all applicable generally binding legal regulations applicable as of the Invoice Date;
· Total amount of the part of the PRICE FOR THE WORK or total amount of the part of the PRICE FOR PREVENTIVE MAINTENANCE of the WORK, which is invoiced;
· Total amount of advances which are billed in the invoice;
· The amount of any retention relating to this invoice;
· Total amount to be paid (a calculation);
· + “Total price“ 
· + “Total advance payments“
· - “Total amount of any retention relating to this invoice”
· = “Total amount to be paid“
· PURCHASER’S CONTRACT Number: D21-00029, name of WORK;
· Name, code and SWIFT of the CONTRACTOR’s financial institution;
· Account number, including the IBAN, to which the payment is to be made;
· Invoice due date (“Total amount to be paid”) in accordance with the CONTRACT;
· Reference to the conditions and the due date of the retention in accordance with the CONTRACT; 
· Respective code according to the production classification (CZ-CPA) pertaining to the invoiced performance; and
· Signature and stamp of the CONTRACTOR.
The invoice shall be issued in two counterparts, in A4 format, printed one-sided on standard office paper, scannable and copyable, black and white without any loss of information value.
Together with the invoice, the CONTRACTOR shall hand over to the PURCHASER an itemised list of all the GOODS, WORKS and SERVICES, which are a part of the invoiced performance, including the specification of unit prices for each item and the CZ-CPA code for each item. Stipulation contained in the previous sentence does not affect the agreement of the PARTIES that the PRICE OF THE WORK is stipulated as fixed (maximum permissible) price.
14.8 [bookmark: _Ref532828922]The PURCHASER is entitled, at any time before the invoice due date, to return an invoice to the CONTRACTOR without the payment, if the invoice does not have the elements mentioned in this Article 14 of the CONTRACT, or has other defects. Together with the return of the invoice, the PURCHASER shall inform the CONTRACTOR of the reasons for the return. The PARTIES agreed that if the invoice is returned to the CONTRACTOR in accordance with this paragraph 14.8, then the CONTRACTOR shall have no right for payment of the amount accounted by the returned invoice. The CONTRACTOR is obliged to correct or modify the invoice, or issue a new invoice. Upon the justified return of an invoice it is deemed that the original time limit for the payment of the invoice never commenced. A new time limit for the payment of the invoice commences on the DAY when the PURCHASER receives a supplemented, corrected or newly issued invoice with the relevant elements complying with the conditions of the CONTRACT.
14.9 The PURCHASER shall pay an invoice that meets the terms of the CONTRACT by a bank transfer to the CONTRACTOR’s account within the time limits specified in this Article, such a payment to be made after the DAY when the PURCHASER received the invoice and other documents required to make the relevant payment specified in the CONTRACT.
14.10 All bank charges and fees of the PURCHASER’s bank linked to the PURCHASER’s payments to the CONTRACTOR are borne by the PURCHASER; all other bank charges and fees are borne by the CONTRACTOR and are included in the PRICE OF THE WORK and the PRICE FOR PREVENTIVE MAINTENANCE.
14.11 The CONTRACTOR is not entitled to any financial or other advantage for any earlier execution of the WORKS, SERVICES or deliveries of GOODS and USE RIGHTS, or for any earlier performance of the WORK, unless expressly stipulated in the CONTRACT otherwise.
14.12 Payments to the CONTRACTOR for any additional/extra works requested by the PURCHASER will be calculated on the basis of the terms of Article 51 below.
14.13 No payment made by the PURCHASER pursuant to this provision is considered to constitute acceptance of the WORK or any part thereof by the PURCHASER. No partial payment made by the PURCHASER is considered to constitute the acknowledgement of any debt of the PURCHASER towards the CONTRACTOR within the meaning of Section 2054(2) of the CIVIL CODE (Other manners to acknowledge debt).
14.14 The PURCHASER is not in delay with the payment of any invoice – tax document or pro-forma invoice, if the invoiced amount was debited from the PURCHASER’s account in favour of the CONTRACTOR’s account no later than on the Due Date of invoice or pro-forma invoice.
14.15 The PARTIES have negotiated late payment interest at 1W PRIBOR + 1% p.a. for delayed payments. 
14.16 Nothing in this Article 14 of the CONTRACT, excluding paragraph 14.17 below, may be construed as an extension of the period within which the CONTRACTOR must complete the WORK.
14.17 [bookmark: _Ref472513043]The CONTRACTOR is entitled to request, via process according to Article 51 of the CONTRACT, a reasonable extension of the agreed performance deadlines only if the PURCHASER is in unjustified delay in making payments pursuant to this Article 14 of the CONTRACT of more than seven (7) DAYS.
14.18 The CONTRACTOR declares that (i) it is not registered as an unreliable VAT payer in accordance with Section 106a of the VAT Act; and (ii) it has provided in this CONTRACT and shall provide in the tax documents issued under this CONTRACT for the payment of the PRICE OF THE WORK and the PRICE FOR PREVENTIVE MAINTENANCE of the WORK only the bank account notified to the tax administrator, so that the tax administrator can publish it in accordance with the VAT Act in a manner allowing remote access (the “Notified Account”). If the tax document contains an account other than the Notified Account, the PURCHASER is entitled to make the relevant payment to any of the Notified Accounts of the CONTRACTOR. The PARTIES consider a payment to any of the Notified Accounts (i.e. an account other than that shown on the tax document) a proper payment of performance under the CONTRACT.

15. [bookmark: _Ref472513072][bookmark: _Toc40805519]Taxes and fees
15.1 Foreign taxes and fees:
The PRICE OF THE WORK includes all taxes, customs duties, fees and any other expenses imposed outside the Czech Republic in the course of the manufacture, production, procurement or transport of the GOODS, USE RIGHTS, equipment, materials, supplies, transfer of rights, the provision and procurement of SERVICES and WORKS, insurance, etc., which form part of the WORK and will be used or executed in accordance with the CONTRACT. These foreign taxes and fees are payable by the CONTRACTOR. This stipulation shall be proportionally applied also to the PRICE FOR PREVENTIVE MAINTENANCE of the WORK.
15.2 Local taxes and fees:
The PRICE FOR THE WORK also includes all surcharges, insurance (according to Article 49 of the CONTRACT) and other fees, including customs duties and taxes that may be levied in the Czech Republic in connection with the importation of GOODS, performance of WORKS, provision of SERVICES, etc. from a country other than the Czech Republic, excluding value added tax collected in the Czech Republic.
Surcharges, insurance, customs duties, taxes (excluding VAT collected in the Czech Republic) and any additional fees charged upon import and imposed upon the PURCHASER pursuant to the legislation in force in the Czech Republic, shall be paid by the PURCHASER.
The PRICE FOR THE WORK also includes all surcharges, insurance and other fees, including taxes (excluding VAT collected in the Czech Republic) which may be imposed in the Czech Republic in connection with the execution of the WORK, the performance of WORKS, the provision of SERVICES, etc. in the Czech Republic.
This stipulation shall be proportionally applied also to the PRICE FOR PREVENTIVE MAINTENANCE of the WORK.
15.3 None of the provisions of this CONTRACT releases the CONTRACTOR of the obligation to pay taxes, which may be levied on the income of the CONTRACTOR and its workers in connection with the performance of the CONTRACT. The CONTRACTOR and its workers are required to meet the obligations imposed on them by laws and other regulations in connection with these taxes and other deductions. These taxes and other deductions are included in the PRICE FOR THE WORK and the PRICE FOR PREVENTIVE MAINTENANCE of the WORK.
15.4 Any customs fees and taxes payable in relation to the CONSTRUCTION EQUIPMENT are paid by the CONTRACTOR; these fees and taxes are included in the PRICE FOR THE WORK, even if the laws and regulations under which those fees and taxes have been assessed do not allow for the recovery of these amounts by the CONTRACTOR in the case of re-export of the CONSTRUCTION EQUIPMENT from the Czech Republic.
15.5 THE CONTRACTOR shall pay all fees for any extra equipment, devices, materials, components, etc. which it delivers to and removes from the SITE – i.e. in excess of the amount necessary to execute the subject-matter of the CONTRACT. Such fees are not included in the PRICE FOR THE WORK and will not be paid by the PURCHASER. This stipulation shall be proportionally applied also to the PRICE FOR PREVENTIVE MAINTENANCE of the WORK.
15.6 If any of the amounts related to this Article 15 of the CONTRACT to be repaid by the CONTRACTOR in accordance with the terms of the CONTRACT or under the laws and regulations of the Czech Republic are paid by the PURCHASER on behalf of the CONTRACTOR, the CONTRACTOR is obliged to pay the amounts to the PURCHASER without delay. If the CONTRACTOR fails to pay such amounts within the time limit specified by the PURCHASER, the PURCHASER is entitled to set off these amounts against any payment due to the CONTRACTOR, or to take them from the Guarantee for the Proper Execution of the WORK.

16. [bookmark: _Ref472512587][bookmark: _Toc40805520]Bank Guarantee for the Proper Execution of the Work and bank guarantees for an advance payment
16.1 [bookmark: _Ref472512854]Bank guarantee for the Proper Execution of the WORK
16.1.1 [bookmark: _Ref472513519]Guarantee for the Proper Execution of the WORK is provided on request of the CONTRACTOR in the amount of ten percent (10%) of the PRICE FOR THE WORK excl. VAT in the currency in which the PRICE FOR THE WORK is due. The Guarantee for the Proper Execution of the WORK was submitted by the CONTRACTOR to the PURCHASER on the day of execution (signing) of the CONTRACT. The Guarantee for the Proper Execution of the WORK shall become effective on the EFFECTIVE DATE of the CONTRACT. The Guarantee for the Proper Execution of the WORK must remain in force and effective for sixty (60) Days after the signing of the FINAL ACCEPTANCE CERTIFICATE of the WORK.
16.1.2 The value of the Guarantee for the Proper Execution of the WORK shall be reduced over the course of implementation of the WORK after signing the PROVISION ACCEPTANCE CERTIFICATE of the WORK by five percent (5%) of the PRICE OF THE WORK.
16.1.3 The Guarantee for the Proper Execution of the WORK pursuant to paragraph 16.1.1 of the CONTRACT above must be issued by a first class bank or an insurance company approved by the PURCHASER. The Guarantee for the Proper Execution of the WORK must be irrevocable, unconditional, non-transferable, payable on the first (1st) demand without the possibility of further examination or opposition, and must be issued in accordance with the model form set out in Enclosure 9 to the CONTRACT and in the version approved by the PURCHASER.
16.1.4 The obligation to provide the Guarantee for the Proper Execution of the WORK lies with the CONTRACTOR. All costs associated with such a Guarantee for the Proper Execution of the WORK and arranging it are included in the PRICE FOR THE WORK and are paid by the CONTRACTOR.
16.1.5 In the event of a delay in the FINAL ACCEPTANCE of the WORK for reasons not attributable to the PURCHASER, the CONTRACTOR is obliged to extend, at its own expense, the relevant Guarantee for the Proper Execution of the WORK so that it complies with the requirements of the CONTRACT. The costs related to the extension of the relevant Guarantee for the Proper Execution of the WORK shall be subject to the procedure under Article 51 (CHANGES to the WORK), if applicable. If the CONTRACTOR fails to deliver this extended Guarantee for the Proper Execution of the WORK to the PURCHASER within fourteen (14) DAYS after the PURCHASER’s written request, the PURCHASER is entitled to draw on the existing Guarantee for the Proper Execution of the WORK, even in full.
16.1.6 The Guarantee for the Proper Execution of the WORK serves to ensure that the CONTRACTOR performs all its obligations under or in relation to the CONTRACT.
16.1.7 The model form of the Guarantee for the Proper Execution of the WORK is provided in Enclosure 9 to the CONTRACT.

16.2 [bookmark: _Ref66370889][bookmark: _Ref66349585][bookmark: _Ref474833419][bookmark: _Ref478465391]Advance Payment Bank Guarantee
16.2.1 [bookmark: _Ref66354163]The CONTRACTOR shall secure an advance payment, which is part of the PRICE FOR THE WORK pursuant to paragraph 14.4.1 of the CONTRACT, by providing the Advance Payment Guarantee equal to five percent (5 %) of the PRICE FOR THE WORK excl. VAT in the currency in which PRICE FOR THE WORK is due. 

This Advance Payment Guarantee becomes effective on the DAY when the advance payment is credited to the CONTRACTOR’S bank account and must remain in force and effect for thirty (30) DAYS after the delivery of the DETAIL DESIGN. The CONTRACTOR is obliged to instruct the bank of the CONTRACTOR, which maintains the bank account to which the relevant advance payment is to be credited, to send to the PURCHASER a written confirmation of the date when the advance payment was credited to the CONTRACTOR’S account; such a confirmation has to be made by e-mail within three (3) business days after the relevant advance payment is credited to the account, and to ensure that the bank does so. After the e-mail confirmation, the original of the confirmation must be sent within five (5) business days after the date of this e-mail confirmation.

16.2.2 The Advance Payment Guarantee pursuant to paragraph 16.2.1 above must be issued by a first-class bank or an insurance company approved by the PURCHASER. The Advance Payment Guarantee must be irrevocable, unconditional, non-transferable, and payable on the first (1st) demand without the possibility of further review or objection, and must be issued in accordance with the model form set out in Enclosure 9 to the CONTRACT in the version approved by the PURCHASER. The Advance Payment Guarantee is used to secure advance payments paid by the PURCHASER to the CONTRACTOR. 

The obligation to provide the Advance Payment Guarantee lies with the CONTRACTOR. All costs associated which such Advance Payment Guarantee and its acquisition are included in the PRICE FOR THE WORK and are to be paid by the CONTRACTOR.

16.2.3 In the event of a late delivery of the Protocol on Acceptance of the DETAIL DESIGN which is not attributable to the PURCHASER, the CONTRACTOR must, at its own expense, extend the Advance Payment Guarantee pursuant to paragraph 16.2.1 above, so that it complies with the terms of the CONTRACT. The costs related to the extension of the relevant Advance Payment Guarantee shall be subject to the procedure under Article 51 (CHANGES to the WORK), if applicable. If the CONTRACTOR fails to deliver this extended Advance Payment Guarantee to the PURCHASER within fourteen (14) DAYS after the PURCHASER’S written request, the PURCHASER is entitled to draw on the existing Advance Payment Guarantee, even in full rate.

16.2.4 The model of the Advance Payment Guarantee is provided in Enclosure 9 to the CONTRACT.

16.3 Common provisions on Bank guarantees
16.3.1 A first-class bank is considered to include:
(a) a foreign bank with a long-term credit rating of at least A- (by Standard & Poor’s or Fitch IBCA), or A3 (by Moody’s) or other mutually agreed bank; or
(b) a national bank with a long-term credit rating of at least BBB- (by Standard & Poor's or Fitch IBCA), or Baa3 (by Moody's);
16.3.2 If the Advance Payment Bank Guarantee and the Guarantee for the Proper Execution of the WORK (jointly referred to as the “Guarantees” and individually “Guarantee”) are issued by a foreign bank, they must also be confirmed or recommended by a national bank or a local branch of the foreign bank. All participating banks must meet the first-class requirement.
16.3.3 [bookmark: _Ref437977341]The PURCHASER is entitled to assert a claim arising from the Guarantees under paragraphs 16.1 and 16.2 of the CONTRACT in the amount to which the PURCHASER is entitled in accordance with the CONTRACT, in particular subject to any of the following conditions:
(a) The CONTRACTOR does not extend the validity of the Guarantees in accordance with the preceding paragraphs, where in this case the PURCHASER is entitled to the payment of the full amount of the relevant Guarantee;
(b) the CONTRACTOR is in delay with the payment to the PURCHASER of any pecuniary debt under the CONTRACT of more than thirty (30) DAYS;
(c) the CONTRACTOR fails to remove any defect or finish any unfinished WORK claimed by the PURCHASER within the time limit under the CONTRACT within thirty (30) DAYS from the deadline for the removal of the defect or finishing unfinished WORK; or
(d) there are circumstances that entitle the PURCHASER to terminate the CONTRACT early in accordance with Article 53 of the CONTRACT due to a breach of the CONTRACTOR’s obligations regardless of whether the PURCHASER withdrew from the CONTRACT.
For the avoidance of doubt, the PARTIES agree that the assertion by the PURCHASER of the rights arising from Guarantees does not release the CONTRACTOR of any of its obligations under the CONTRACT.
16.3.4 [bookmark: _Ref436927582]If the bank that has issued the Guarantee under paragraphs 16.1 or 16.2 of the CONTRACT enters into liquidation, or if the bank has been declared bankrupt, or other proceedings resulting from the bank’s bankruptcy have been initiated, or its licence from the Czech National Bank has been revoked, or the Czech National Bank has initiated the proceedings for the revocation of its banking licence, or the bank has been placed under receivership, the CONTRACTOR is obliged to terminate such a Guarantee within a reasonable time limit and deliver to the PURCHASER a new Guarantee from another bank; the provisions of this paragraph 16 of the CONTRACT apply to this new Guarantee by analogy. If the CONTRACTOR fails to fulfil this obligation even after prior written notification of the PURCHASER, the PURCHASER is entitled to withhold the payment of any financial liability to the CONTRACTOR in the relevant amount, and retain this amount as a security, this amount to be released by the PURCHASER within thirty (30) DAYS after the handover of a new Guarantee to the PURCHASER in accordance with this paragraph 16.3.4 of the CONTRACT.
16.3.5 Claims of the PURCHASER against the CONTRACTOR arising from the Guarantees do not cease to exist upon the termination of this CONTRACT by any of the Parties.
16.3.6 If:
· the PURCHASER expresses interest in delivery of Optional Equipment; and/or
· the PURCHASER approves a CHANGE of the WORK by which the PRICE FOR THE WORK is increased;
the Contractor is obliged without any delay, however not later than within fourteen (14) days, to increase individual Guarantees in the way that their value will be in compliance with the conditions of this CONTRACT and the new (increased) PRICE FOR THE WORK.

[bookmark: _Toc40805521]D.	Intellectual Property
17. [bookmark: _Ref475114899][bookmark: _Toc40805522]Licenses / Use Rights for the Use of Technical Information
17.1 [bookmark: _Ref472513652]For the purposes of operation and maintenance of the WORK including individual acts, procedures and processes set forth in the CONTRACT, the CONTRACTOR grants the PURCHASER (i) a non-exclusive, transferable and indefinite-period user license (without the right to grant sublicenses) within patents, any other copyrights (in particular software rights), intellectual property or industrial rights owned by the CONTRACTOR or a third party from which the CONTRACTOR has obtained the right to grant a licence, and also grants the PURCHASER (ii) a non-exclusive, transferable and indefinite-period right (without the right to grant sublicenses) to use the know-how and other technical information provided to the PURCHASER under the CONTRACT. The CONTRACTOR simultaneously declare that it is fully authorised to dispose of the copyrights, industrial rights and rights to other subjects of intellectual property pursuant to the previous sentence. No provision in this paragraph 17.1 of the CONTRACT shall be construed as the transfer of ownership of any patent, trademark, design, copyright, know-how or other intellectual property right from the CONTRACTOR or any third party to the PURCHASER.
17.2 The PRICE FOR THE WORK includes full payment of licence fees for the granting of licences and rights under paragraph 17.1 above.
17.3 The copyright to all drawings, documents and other materials containing the data and information supplied by the CONTRACTOR to the PURCHASER is legally retained by the CONTRACTOR; if it is provided to the PURCHASER directly or through the CONTRACTOR by any third party, the copyright to such materials is legally retained by that third party.
17.4 The PURCHASER and the CONTRACTOR have agreed to extend the USE RIGHTS to the documentation
 prepared in accordance with Enclosure 3 to the CONTRACT as follows:
(a) The PURCHASER is entitled to present the documentation to the essential group of third parties that will be selected in a tender to carry out repair, maintenance or operation of the FACILITY constituting the subject of the WORK under the CONTRACT and/or any part of the WORK;
(b) The PURCHASER is entitled to use the above documentation to repair, maintain or operate existing similar equipment that is or becomes the property of the PURCHASER and, to the extent necessary, present it to a group of third parties that will be selected in a tender to carry out the above-specified activities;
(c) The PURCHASER undertakes to take steps to avoid the duplication of the above documentation beyond the scope stipulated in this Article of the CONTRACT;
(d) The PURCHASER also undertakes not to use the above documentation for the repair, maintenance or operation of equipment owned by third parties, nor to manufacture similar equipment for the benefit of third parties, and not to provide the above documentation to third parties for the benefit of third parties.

18. [bookmark: _Ref472513684][bookmark: _Toc40805523]Protection of information and Contract Documentation
18.1 [bookmark: _Ref442090672][bookmark: _Ref472513670]The CONTRACTOR undertakes that it will keep confidential all business and technical information, including specifications, plans, drawings, models, etc., as well as other information and materials provided to it and marked as a document (medium) with limited access by the PURCHASER, or which the CONTRACTOR obtains about the PURCHASER during the performance of this CONTRACT, and that it will not use it for personal financial or other benefit or the benefit or needs of third parties, disclose it to third parties without the prior written consent of the PURCHASER and use such information and materials for purposes other than the performance of the CONTRACT. This consent is not required in the case of SUB-CONTRACTORS listed in Enclosure 8 to the CONTRACT, but always only to the extent of information necessary for the execution of the WORK by the relevant SUB-CONTRACTOR.
18.2 The obligations of confidentiality also apply to SUB-CONTRACTORS and third parties that were provided with the information under paragraph 18.1 by the CONTRACTOR with the consent of the PURCHASER under the conditions of this Article 18 of the CONTRACT. The CONTRACTOR must ensure that such persons will be bound to maintain confidentiality at least to the same extent as the CONTRACTOR itself.
18.3 Each document referred to in paragraph 18.1 above, regardless of whether it has been identified by the PURCHASER as a document with limited access, with the exception of the CONTRACT itself, is the property of the PURCHASER, and all of its copies must be returned to the PURCHASER after full performance of the CONTRACT by the CONTRACTOR, if so required by the PURCHASER.
18.4 THE PURCHASER shall keep confidential and not disclose to any third party any information or data identified by the CONTRACTOR as a document (medium) with limited access, with the exception of paragraph 18.5 below, and provided that such information or data has to be used for the purposes specified in the CONTRACT, in particular for ensuring the operation, maintenance and renovation of the WORK and the training of the PURCHASER’s employees, even if these activities are provided by a third party. If a third party is engaged, the PURCHASER shall bind the third party to maintain confidentiality to the same extent as the PURCHASER itself. 
18.5 [bookmark: _Ref442090688]The PURCHASER is entitled, even without the consent of the CONTRACTOR, to disclose, to the extent necessary, the information indicated by the CONTRACTOR as a document (medium) with limited access, which, for the purposes of the CONTRACT:
(a) will be required by public authorities, financial institutions or other authorities and institutions involved in the legal assessment of the WORK, in accordance with statutory requirements;
(b) will be necessary for the activities of consultants or other parties involved in the CONTRACT, and the PURCHASER shall ensure that these parties become familiar with the obligations relating to confidentiality under this Article, and are bound to fulfil such obligations;
(c) to ensure the financing and/or insurance of execution of the WORK under this CONTRACT.
18.6 The obligation to protect documents (media) with limited access lasts for a period determined by the PARTY that initiated such a request. If this PARTY has not specified any period, the obligation to protect documents (media) with limited access automatically expires after the expiry of the design life of the WORK, unless relevant legislation provides for a longer period. 
18.7 The following information is exempted from the obligation of both PARTIES to maintain confidentiality of documents (media) with limited access:
(a) information that is or has become publicly known through no fault of the receiving PARTY;
(b) information that the receiving PARTY lawfully received from a third party not involved in the preparation and execution of the WORK;
(c) information for the purposes of usual lists of commercial references; and
(d) information for print whose format and content has been approved by the PURCHASER.
18.8 The obligations of the PURCHASER to provide information pursuant to Act No 106/1999 Sb., on free access to information, as amended, are not affected by this Article 18 of the CONTRACT.

[bookmark: _Toc40805524]E.	Execution of the Work
19. [bookmark: _Toc40805525]Representatives of the PARTIES
19.1 PURCHASER’S REPRESENTATIVE
19.1.1 [bookmark: _Ref520995286]Unless the PURCHASER’s Representative is specified in the CONTRACT, the PURCHASER is obliged to appoint the PURCHASER’S REPRESENTATIVE within 14 DAYS after the EFFECTIVE DATE of the CONTRACT and to notify the CONTRACTOR in writing thereof.
All notifications, instructions, information and other communication handed over by the CONTRACTOR to the PURCHASER in accordance with the CONTRACT are handed over to the PURCHASER’S REPRESENTATIVE, unless otherwise stipulated in the CONTRACT.
19.2 CONTRACTOR’S REPRESENTATIVE and Site Manager
19.2.1 Unless the CONTRACTOR’S REPRESENTATIVE is specified in the CONTRACT, the CONTRACTOR is obliged to appoint the CONTRACTOR’S REPRESENTATIVE within 14 DAYS after the EFFECTIVE DATE of the CONTRACT and to notify the PURCHASER in writing thereof.
19.2.2 The CONTRACTOR’S REPRESENTATIVE represents and acts on behalf of the CONTRACTOR for the entire duration of the CONTRACT, and submits to the PURCHASER all CONTRACTOR’s notifications, instructions, information and all other communication in accordance with the CONTRACT.
All notifications, communication, notifications, instructions, information and other data submitted by the PURCHASER in accordance with the CONTRACT shall be submitted to the CONTRACTOR’S REPRESENTATIVE, unless otherwise provided in this CONTRACT.
19.2.3 No later than upon the start of WORKS at the SITE, the CONTRACTOR shall set up a Site Manager’s office at the SITE and, at the same time, designate a suitable person to act as the Site Manager/Head of the Construction team (hereinafter the “Site Manager”), who will be responsible for the proper functioning of this office. The Site Manager manages and supervises all WORKS performed by the CONTRACTOR at the SITE, and is required to be present at the SITE during normal working hours throughout the CONTRACTOR’s activities at the SITE, unless he/she is on leave, ill or absent for reasons connected with the proper performance of the CONTRACT. In the absence of the Site Manager at the Site, the Site Manager is fully represented by a deputy. The PURCHASER or PURCHASER’s REPRESENTATIVE submits all notifications, instructions, information and other communication regarding the WORKS at the SITE to the Site Manager, or to his/her deputy in the Site Manager’s absence. The Site Manager must be provided with all the decision-making powers necessary for operational management within the execution of the WORK.
19.3 The PURCHASER has the right to require the CONTRACTOR to remove any person employed by the CONTRACTOR who has been shown to be negligent in the performance of his/her duties or whose presence at the SITE is otherwise undesirable; such a person may not be re-engaged at the SITE without the prior consent of the PURCHASER. The PURCHASER shall provide the CONTRACTOR with a justified request for the removal in writing; the CONTRACTOR shall comply with this request without undue delay. Any such person removed from the SITE must be replaced promptly by the CONTRACTOR by another suitable person.
19.4 The appointment of the CONTRACTOR’S REPRESENTATIVE and the Site Manager by the CONTRACTOR and their removal are subject to written approval by the PURCHASER.

20. [bookmark: _Toc40805526]Information for the Purchaser
20.1 When preparing all documents under this CONTRACT (here referred to as “information”), the CONTRACTOR shall apply the knowledge, experience, diligence and professional care as necessary for the engineering of the WORK fully satisfying the PURCHASER’s requirements and capable of reliable and safe operation.
20.2 Any such information submitted by the CONTRACTOR, or required by the CONTRACTOR for the purpose of submitting information to the PURCHASER for evaluation shall be prepared by the CONTRACTOR at its own expense and shall be prepared in accordance with the requirements of the CONTRACT. The PURCHASER’s evaluation of or consent to the information submitted by the CONTRACTOR does not release the CONTRACTOR from its liability for the accuracy and completeness of the information being provided or from the obligation to meet all the requirements of the CONTRACT. The CONTRACTOR will not modify or change the information once evaluated by the PURCHASER, unless such a modification or change is re-evaluated by the PURCHASER. The PURCHASER’s decision with respect to the adequacy and accuracy of the information will be final and binding for the CONTRACTOR. All information submitted by the CONTRACTOR shall be verified by the CONTRACTOR and identified as correct and appropriate to the GOODS and USE RIGHTS to be delivered, and to the WORKS and SERVICES to be performed by the CONTRACTOR. All information submitted by the CONTRACTOR shall be in English, unless otherwise specified in the CONTRACT or its Enclosures, or unless otherwise agreed by the PARTIES. Documentation for the purposes of construction procedures, operating instructions and maintenance regulations shall be prepared in Czech and English. Notwithstanding the provisions of paragraph 55.5 below, the CONTRACTOR’s staff and the PURCHASER’s staff involved in the execution of the WORK shall use the English language version of the CONTRACT for working purposes in mutual communication.
20.3 During the performance of the CONTRACT, THE CONTRACTOR is obliged to keep a record of the current status of the main information submitted to the PURCHASER and the status of all information necessary for the successful execution of the WORK under the CONTRACT. The CONTRACTOR shall send copies of the record to the PURCHASER once (1) every MONTH.
20.4 [bookmark: _Ref444332618][bookmark: _Ref447595653]WORK Progress Reports
The CONTRACTOR shall inform the PURCHASER about its activities and the progress of WORK implementation. In this context, the CONTRACTOR shall prepare and issue periodic WORK Progress Reports, whose basic content, form, number, time and frequency is provided below. The PURCHASER may request a modification and/or extension of this basic content, form, number, time and frequency of these reports, and the CONTRACTOR shall accept such a modification or extension having no impact on the PRICE FOR THE WORK. Implementation difficulties that occur during construction will be described in the summary section of the report.
The reports described in this paragraph will be used to monitor the progress of the CONTRACTOR’s WORK. The reports to be submitted by the CONTRACTOR include, in particular:
(a) Site Diary/Assembly Diary (hereinafter the “Site Diary”) 
The CONTRACTOR shall prepare on the SITE and submit to the PURCHASER’S REPRESENTATIVEs a daily report by means of a note in the Site Diary describing the progress of WORKS for the previous DAY. The entries in the Site Diary cannot be used to initiate or implement CHANGES to the CONTRACT relating to the subject-matter, price, quality and performance deadlines. Individual daily records shall be recorded in the Site Diary by the authorized CONTRACTOR’s REPRESENTATIVE.
(b) Monthly report
By the fifth (5th) DAY of each MONTH, the CONTRACTOR shall prepare and hand over to the PURCHASER the report for the preceding MONTH, which shall summarize the progress and extent of WORKS performed in the previous MONTH (completed WORKS, GOODS, SERVICES and USE RIGHTS).
The reports will indicate the amount of WORKS done or completed for each performance activity of the WORK. These reports on the amount of performed WORKS allow the CONTRACTOR or the PURCHASER to compile reports on the percentage progress towards the individual performance activities concerning the WORK and the CONTRACT as a whole.
(c) [bookmark: OLE_LINK2]WORK Performance Progress Meetings
The PURCHASER and the CONTRACTOR shall hold progress meetings in order to discuss the progress in the performance of the CONTRACT achieved by the CONTRACTOR. Prior to handing over the SITE to the CONTRACTOR, WORK performance progress meetings will take place approximately once (1x) a MONTH in the PURCHASER’s or CONTRACTOR’s office; after the SITE has been handed over, usually once (1x) per WEEK, always at the PURCHASER’s office, unless agreed otherwise. If necessary, further meetings may be held. At the previous meeting, the time, date, and venue of these meetings will be mutually agreed depending on the subject to be discussed. Procedural issues of WORK performance progress meetings will be modified at the first meeting.
(d) [bookmark: _Ref444332604]Progress report
The CONTRACTOR is obliged to prepare and, upon the completion of each milestone specified in the Payment Schedule in Enclosure 11 to the CONTRACT, deliver to the PURCHASER a progress report containing at least:
(i) The list of WORKS, things, USE RIGHTS and SERVICES that have been completed within the scope of the milestone;
(ii) an assessment of whether the milestone has been met and whether the conditions for making the relevant payment have been met;
(iii) determination of the time fulfilment of the milestone within the Execution Plan of the WORK and Detailed Time Schedule of the WORK prepared pursuant to paragraph 24.4 of the CONTRACT;
(iv) any other documents agreed between the PURCHASER and the CONTRACTOR.
After the receipt of the progress report from the CONTRACTOR, the PURCHASER shall, within seven (7) working days, unless otherwise agreed by the PARTIES, either sign the progress report or provide in writing the reasons preventing it from signing the progress report.



21. [bookmark: _Ref472512472][bookmark: _Ref472513783][bookmark: _Toc40805527]Contracts with Sub-Contractors
21.1 Enclosure 8 to the CONTRACT contains a list of agreed SUB-CONTRACTORS for the main items of WORKS, SERVICES and supplies of GOODS. The CONTRACTOR may propose any addition to or removal from these lists. The CONTRACTOR shall submit these proposals in writing to the PURCHASER for approval. Any such proposal must be submitted in due time so that the progress of the WORK is not delayed. These proposals are not valid without prior written approval of the PURCHASER.
21.2 During the performance of the CONTRACT, the CONTRACTOR may change the SUB-CONTRACTOR listed in Enclosure 8 to the CONTRACT only subject to prior written approval of the PURCHASER.
21.3 Within the sufficient time limit prior to awarding the CONTRACT to the SUB-CONTRACTORS listed in Enclosure 8 to the CONTRACT, the CONTRACTOR is obliged to notify the PURCHASER about this fact in writing (by e-mail).
21.4 The PURCHASER is entitled to refuse to accept GOODS, USE RIGHTS, WORKS or SERVICES from a CONTRACTOR’s SUB-CONTRACTOR that does not meet the requirements of this Article 21.
21.5 [bookmark: _Ref437982481]The CONTRACTOR shall ensure that all its subcontracts will include explicit provisions stipulating that the CONTRACTOR is entitled to assign the rights and obligations under these subcontracts to the PURCHASER, in particular in cases stipulated in this CONTRACT. The CONTRACTOR is, in relation to the following provisions, also responsible for his SUB-CONTRACTORS as for his employees, so the CONTRACTOR is obliged to ensure that the SUB-CONTRACTORS act in accordance to the following provisions: Articles 17 [Licences / USE RIGHTS for the use of technical information]; 18 [Protection of information and CONTRACT DOCUMENTATION]; 28 [Quality Management System of the WORK]; 34 [Emergency works]; 40 [Waste management, environmental protection]; 46 [Transfer of ownership right]; paragraphs 53.2 [Withdrawal from the CONTRACT as a result of breach of the CONTRACT by the CONTRACTOR]; and Article 54 [Assignment, set-off and retention right].

22. [bookmark: _Ref472513810][bookmark: _Ref472513821][bookmark: _Ref472513832][bookmark: _Ref472516442][bookmark: _Toc40805528]Standards and regulations
22.1 [bookmark: _Ref444504282]The WORK delivered under this CONTRACT must comply with all generally binding legal regulations in force in the Czech Republic as well as the valid and effective technical norms ČSN, ČSN/EN and ČSN/ISO (including their recommending provisions) regardless of whether or not they are binding, the decision of the authorities relating to the WORK, PURCHASER’s standards and regulations concerning occupational safety, hygiene, health and environmental protection, in particular it must meet the requirements for the application of legislation, regulations and standards laid down in Enclosure 1 to the CONTRACT. The WORK must also comply with the standards referenced by any of the provisions of the CONTRACT, including industry standards of PURCHASER’s standards.
22.2 The use of international or national standards is only possible if their requirements and demands are equal to or more stringent than the standards valid and effective in the Czech Republic, such standards to be approved by the PURCHASER in written in advance.
22.3 The CONTRACTOR shall demonstrate the compliance with the requirements of the generally binding legal regulations in force, required standards and requirements of the QUALITY PLAN for the delivered WORK by submitting the relevant documents pursuant to this Article 22 of the CONTRACT to the PURCHASER no later than ten (10) DAYS before the PROVISIONAL ACCEPTANCE of the WORK pursuant to Article 31 below, unless they are required earlier by the CONTRACT. 
22.4 For the purposes of this Article 22 nothing releases the CONTRACTOR from the liability for inspections, tests, quality, guarantees or from other obligations under the CONTRACT, or entitles the CONTRACTOR to increase the PRICE FOR THE WORK or extend the deadlines set by the CONTRACT, except where the CHANGES are not caused by the CONTRACTOR.

23. [bookmark: _Toc40805529]Engineering Works, documentation
23.1 The CONTRACTOR shall perform project and engineering works in accordance with the CONTRACT, or, where no such provisions exist, in accordance with respective legal regulations and standards and good engineering practice. The CONTRACTOR is liable for any discrepancies, errors or omissions in the specifications, drawings and other technical documentation prepared by the CONTRACTOR, regardless of whether or not those specifications, drawings or other documentation have been approved by the PURCHASER, unless such discrepancies, errors or omissions are caused by inaccurate information supplied in writing to the CONTRACTOR by or on behalf of the PURCHASER and that their inaccuracy was notified by the CONTRACTOR to the PURCHASER to no effect within the meaning of paragraph 23.2 of the CONTRACT below.
23.2 [bookmark: _Ref472514283]The CONTRACTOR is not liable for the consequences of incorrect orders or information provided to it by or on behalf of the PURCHASER, provided that the CONTRACTOR has clearly and demonstrably notified the PURCHASER in writing without undue delay, but no later than ten (10) working days after the receipt thereof, of the inaccuracy of such orders and information and the PURCHASER insisted on their execution or use, or in the event that the CONTRACTOR was not allowed to ascertain the inaccuracy of such orders or information, although this was had been requested in writing by the CONTRACTOR. The provisions of this CONTRACT replace the provisions of Section 2594 (2), (3) and (4) (Notification of the purchaser by the contractor) and Section 2595 (Unsuitable order of the purchaser, Withdrawal of the contractor) of the CIVIL CODE and, therefore, these provisions do not apply to their mutual relationships established by this CONTRACT.
23.3 The scope, form, language, quantity and other requirements set out in the documentation are set out in Enclosure 3 to the CONTRACT. The entire documentation will be made and submitted by the CONTRACTOR to the PURCHASER in accordance with Enclosure 3 to the CONTRACT. All costs of consumed material and costs associated with such submission are borne by the CONTRACTOR and are included in the PRICE FOR THE WORK. 
23.4 If the CONTRACTOR, with the prior consent of the PURCHASER, performs the CONTRACT using a format of digital documents other than the format required by the CONTRACT, the CONTRACTOR must immediately convert the document to the stipulated format, or, at its own expense, provide the PURCHASER with the necessary number of relevant licences for the agreed number of installations, including the manual, and, where applicable, also provide for the training of the relevant PURCHASER’s workers for this format, as required by the PURCHASER.
23.5 The CONTRACTOR submits to the PURCHASER, in accordance with the QUALITY PLAN, a copy of all documentation prepared exclusively for the WORK for the purposes of obtaining the PURCHASER’s approval of procurement activities, execution, manufacture, transport, assembly, installation, mounting, construction or COMMISSIONING. The procedure for approving the documentation is governed by the provisions of Enclosure 3 to the CONTRACT.
23.6 The procedure for approving and submitting documents is described in Enclosure 3 to the CONTRACT. The PURCHASER will provide his opinion on the submitted documentation within fourteen (14) DAYS from the date of its submission, unless the CONTRACT or Enclosure 3 to the CONTRACT stipulate otherwise.
23.7 The approval or inspection of CONTRACTOR’s documentation by the PURCHASER, whether or not with any modifications, does not in any way release the CONTRACTOR from the liability for defects in the documentation, or the CONTRACTOR’s undertaking arising from the CONTRACT. 

24. [bookmark: _Toc40805530]Execution of the Work
24.1 The WORK is to be executed in accordance with the provisions of the CONTRACT, in particular with Enclosure 4 thereto – the Time Schedule and Execution Plan of the WORK, the Detailed Time Schedule and Execution Plan of the WORK prepared in accordance with paragraph 24.4 below.
24.2 The CONTRACTOR may not commence the production of GOODS or execution of WORKS and SERVICES constituting the WORK without prior written approval of the relevant documentation by the PURCHASER, unless demonstrably agreed otherwise. Furthermore, the CONTRACTOR must not commence any WORKS, SERVICES or any other activities on the SITE before receiving the PURCHASER’S INSTRUCTION. The PURCHASER also reserves the right to approve in writing all procedures of the WORKS as well as the materials and equipment used.
24.3 The CONTRACTOR undertakes to initiate the execution of the WORK in such a way so as to comply with all the partial and final deadlines specified in paragraph 10.1 above, in Enclosure 4 to the CONTRACT and in the Detailed Time Schedule and Execution Plan of the WORK prepared pursuant to paragraph 24.4 below.
24.4 [bookmark: _Ref472512643]The CONTRACTOR shall, within thirty (30) DAYS after the execution of the CONTRACT, submit to the PURCHASER for consideration the draft Detailed Time Schedule and Execution Plan of the WORK, which will be prepared with the time unit “WEEK” or “DAY”, whichever is appropriate. The Detailed Time Schedule and Execution Plan of the WORK shall include the CONTRACTOR’s and its SUB-CONTRACTOR’s plans for the execution of the WORK, whereas it must include the milestones specified in the Time Schedule and Execution Plan of the WORK specified in Enclosure 4 to the CONTRACT.
24.5 For the purposes of executing the WORK during the COMMISSIONING, the CONTRACTOR shall prepare the First COMMISSIONING Plan and the COMMISSIONING Test Program on the basis of a detailed schedule of activities specified in the Detailed Time Schedule and Execution Plan of the WORK. The First COMMISSIONING Plan and the COMMISSIONING Test Program will be prepared with the time unit “WEEK” or “DAY”, whichever is appropriate, and will be submitted to the PURCHASER for approval sixty (60) DAYS before the start of the COMMISSIONING phase.
For each activity, the First COMMISSIONING Plan and COMMISSIONING Test Program shall specify data within the same scope as specified in the Detailed Time Schedule and Execution Plan of the WORK. On the basis of the PURCHASER’s request, the scope of the data for the First COMMISSIONING Plan and COMMISSIONING Test Program will be detailed in order to include other issues (e.g. resources, tasks, requirements for the PURCHASER’s cooperation, etc.).
24.6 Prior to the commencement of the assembly WORKS, the Protocol on the Preparedness for Assembly WORKS shall be signed between the PURCHASER and the CONTRACTOR. The Protocol on the Preparedness for Assembly WORKS shall include:
(a) Confirmation that the relevant documentation required to commence assembly WORKS has been approved by the PURCHASER. 
(b) Confirmation that main equipment and its components have been delivered to the SITE and have been tested in accordance with the QUALITY PLAN.
(c) Confirmation by the CONTRACTOR that the PURCHASER has fulfilled all of its obligations regarding the necessary cooperation in accordance with Enclosure 6 to the CONTRACT.
(d) Confirmation that the PURCHASER has approved the materials and equipment to be used to execute the WORK.
The CONTRACTOR may not commence the assembly WORKS without prior written approval of the Protocol on the Preparedness for Assembly WORKS by the PURCHASER, unless demonstrably agreed otherwise.
24.7 The CONTRACTOR is obliged to monitor the progress of the WORK and is obliged to check and keep records of the progress of all deliveries and activities in accordance with the terms and deadlines set out in the Time Schedule and Execution Plan of the WORK and in the Detailed Time Schedule and Execution Plan of the WORK prepared pursuant to paragraph 24.4 above.

25. [bookmark: _Toc40805531]Deliveries and documents
25.1 The documents related to the delivery of GOODS, USE RIGHTS, materials and SERVICES to the SITE from abroad (documents concerning customs, insurance, transport, taxes, origin of GOODS, etc.) are provided for, handled and registered by the CONTRACTOR.
25.2 [bookmark: _Ref65775413]The CONTRACTOR shall deliver all local GOODS, materials, and parts of the WORK to the SITE, and be responsible for all taxes, insurance, freight and other fees, the provision for licences, permits, etc. associated with the delivery of GOODS to their destination. Documents relating to the delivery of GOODS to the SITE (documents concerning insurance, transport, taxes, etc.) are provided for, handled and registered by the CONTRACTOR, except for taxes and other fees in connection with permits to be obtained by the PURCHASER in accordance with the laws and regulations in force in the Czech Republic.
25.3 [bookmark: _Ref472514491]The submission of each delivery of the GOODS shall be notified by the CONTRACTOR to the PURCHASER by e-mail with a description of the GOODS, indicating the place of delivery, the means of transport and the estimated time of arrival of the delivery to the SITE, so that the PURCHASER receives this information at least one (1) business day before the arrival of the GOODS dispatched to the SITE. If the PURCHASER does not receive such information within the specified timeframe, the CONTRACTOR shall be liable for any consequences and proven costs incurred by the PURCHASER for this reason, and shall reimburse such costs to the PURCHASER without delay.

26. [bookmark: _Toc40805532]Packaging instructions
26.1 All GOODS delivered under the CONTRACT must be protected by being carefully and properly packaged in accordance with the manufacturer’s instructions and the nature of the GOODS in package suitable for long-distance transport and frequent handling, loading and unloading, in order to avoid their damage during transport and storage.
The CONTRACTOR shall provide for protective and thermal insulation which prevents damage of the GOODS from moisture, rain, shock and corrosion, depending on the different characteristics and requirements for the equipment, in order to ensure safe transport of the GOODS to the SITE (the place of assembly).
26.2 The CONTRACTOR shall mark each package intended for transport (for example) as follows:
CODE: NO: D21-00029
Project: Delivery of a sorting line for the sorting centre in Chřášťany
Address: “Sorting Centre”, Chrášťany 221, post code 252 19
Delivery No:
Gross/Net Weight:		in kg
Dimensions:			in mm
Storage:
Technological part:
26.3 Depending on the nature of the GOODS being shipped and the different requirements for transport, loading and unloading, the CONTRACTOR shall distinctively mark all packaging with the labels “Opatrně manipulovat” (handle with care), ”Vrchní strana” (this way up), “Chránit před vlhkem” (keep dry), “Křehké” (fragile), “Neukládat v blízkosti tepelného zdroje” (keep away from heat), etc., and other relevant internationally recognised labels.
Each package shall contain, in a duplicate, the dispatch note and a certificate of quality and completeness, which must be protected against damage during transport.

27. [bookmark: _Toc40805533]Transport and storage of deliveries
27.1 The CONTRACTOR shall, at its own risk and expenses, transport any and all GOODS to the SITE using the method of transport considered most suitable for the given type of equipment by the CONTRACTOR.
27.2 The dispatch of each consignment of the main GOODS shall be notified by the CONTRACTOR to the PURCHASER by e-mail, or any other way, with a description of the main GOODS (dispatch note), indicating the place of delivery, the means of transport and the estimated time of delivery to the SITE in accordance with paragraph 25.2 above.

28. [bookmark: _Ref472514505][bookmark: _Ref472514518][bookmark: _Ref472514601][bookmark: _Ref478548529][bookmark: _Ref478548641][bookmark: _Toc40805534]Quality Management System of the Work
28.1 The CONTRACTOR is liable for the fact that the WORK, including all related activities of the CONTRACTOR and its SUB-CONTRACTORS at all supplier levels, will be executed in the quality required by the CONTRACT, in particular with this Article 28, the generally binding regulations in force in the Czech Republic and in accordance with the Quality Management System of the WORK and the Inspection and Test Plan approved by the PURCHASER.
28.2 The CONTRACTOR declares that it has a quality management system in place which is established, documented and certified in accordance with the current standard ISO 9001, or any other quality system that meets at least the requirements of this standard.
28.3 Within ten (10) DAYS after the receipt of the PURCHASER’s request, the CONTRACTOR shall submit to the PURCHASER, for the duration of the CONTRACT, control copies of the basic system documents not yet delivered to the PURCHASER, to which the QUALITY PLAN will refer.
28.4 [bookmark: _Ref442091097]In terms of quality, the execution of the WORK under the CONTRACT must be managed by the CONTRACTOR’s QUALITY PLAN and the Inspection and Test Plan, including any revisions prepared in accordance with the requirements of the CONTRACT. The QUALITY PLAN and the Inspection and Test Plan for the WORK delivered under the CONTRACT shall be prepared and submitted by the CONTRACTOR to the PURCHASER for approval within the scope and deadlines specified in Enclosure 3 to the CONTRACT. The PURCHASER shall not unreasonably withhold the approval of the QUALITY PLAN and Inspection and Test Plan, and the approval must be given within the shortest possible time after the CONTRACTOR hands over the proposal.
28.5 All inspections, checks, examinations and tests carried out in connection with the execution of the WORK at the premises of the CONTRACTOR and its SUB-CONTRACTORS shall be carried out in accordance with the QUALITY PLAN and the Inspection and Test Plan and the related documents, as required by the CONTRACT.
28.6 The QUALITY PLAN approved by THE PURCHASER may be changed in the form of registered amendments that shall be approved by the PURCHASER. Costs associated with changes to the QUALITY PLAN are included in the PRICE FOR THE WORK.
28.7 Unless otherwise stipulated in other provisions of the CONTRACT, all inspections and tests as well as associated activities under this Article 28 of the CONTRACT are to be performed by the CONTRACTOR; any and all costs of such tests and inspections, including the costs incurred by the need to replace parts damaged during tests, are to be borne by the CONTRACTOR, and are included in the PRICE FOR THE WORK.
28.8 The CONTRACTOR shall also adapt the QUALITY PLAN and Inspection and Test Plan within thirty (30) DAYS at the request of the PURCHASER, provided that during the performance of the CONTRACT CHANGES are made:
(i) to the requirements of generally binding regulations; or 
(ii) to internal control legislation of the PURCHASER; or 
(iii) to the requirements of State supervision and administration; or 
(iv) when it is necessary to implement corrective and preventive measures following from the results of inspection activities; or 
(v) based on other requirements of the PURCHASER in accordance with the CONTRACT.
In the event that the reasons for these changes are not attributable to the CONTRACTOR and have an impact on the manner in which the WORK is executed, the PARTIES shall enter into negotiations in accordance with Article 51 of the CONTRACT, unless otherwise agreed.
28.9 The QUALITY PLAN and Inspection and Test Plan, which govern the activities affecting the quality of the WORK approved by the PURCHASER shall also be modified by the CONTRACTOR and resubmitted to the PURCHASER for approval, should the CONTRACTOR wish to make any changes, especially if the CONTRACTOR wishes to change the order, content or method of inspections, examinations and tests, or if the order, content and methods of inspections, examinations and tests are not in accordance with the Time Schedule and Execution Plan of the WORK, Detailed Time Schedule and Execution Plan of the WORK prepared in accordance with paragraph 24.4 of the CONTRACT or the scope of the WORK. The approval or rejection by the PURCHASER of the revisions of the QUALITY PLAN and the Inspection and Test Plan proposed by the CONTRACTOR does not relieve the CONTRACTOR of the responsibility for inspections, examinations and tests and the proper execution of the WORK as required under the CONTRACT. Until the new revisions of the QUALITY PLAN and Inspection and Test Plan are approved by the PURCHASER, the previous revisions remain valid and binding for the CONTRACTOR.
28.10 If the PURCHASER finds that the current revisions of the QUALITY PLAN and Inspection and Test Plan are not in accordance with the CONTRACT, the CONTRACTOR must, within a reasonable time limit set by the PURCHASER, prepare and submit to the PURCHASER for approval new revisions of the QUALITY PLAN and Inspection and Test Plan that shall be in accordance with the CONTRACT. All the costs incurred as a result of the revisions of the QUALITY PLAN and Inspection and Test Plan in accordance with this paragraph are borne by the CONTRACTOR.
28.11 During the performance of the CONTRACT, the CONTRACTOR must, without undue delay, allow the PURCHASER or the PURCHASER’S REPRESENTATIVE to perform an audit of the quality assurance system, and inspect and test the WORK and any of its parts, including things, GOODS, WORKS, SERVICES, USE RIGHTS, drawings and documentation, so that the PURCHASER can make sure that they are in accordance with the CONTRACT. 
28.12 [bookmark: _Ref65759990]Inspections and tests are carried out at the premises of the CONTRACTOR, its SUB-CONTRACTORS, at the manufacturer’s plants or at the SITE.
28.13 [bookmark: _Ref531247996][bookmark: _Ref46915954]Whenever the CONTRACTOR is ready to undertake any such inspection or test set out in the Inspection and Test Plan and identified as H and W (hold point and witness point - inspection or test requiring the presence of the PURCHASER), the CONTRACTOR shall, within a reasonable time in advance, but not less than within ten (10) DAYS, send e-mail or registered letter to the PURCHASER a notification of such an inspection or test and of its place and time, as well as the relevant inspection and supporting documents. The CONTRACTOR shall ensure that its SUB-CONTRACTORS or any third party or manufacturer provide any and all necessary permissions or consents to allow the PURCHASER’S REPRESENTATIVE to participate in such an inspection or test. The inspection or test is conducted by the CONTRACTOR with the participation of the PURCHASER’S REPRESENTATIVE. The result of the inspection or test shall be jointly confirmed in writing by the CONTRACTOR and the PURCHASER, including the agreement with making the part of the WORK inaccessible. If the PURCHASER fails to attend the inspection or test to which the PURCHASER was properly invited in accordance with the above rules, the CONTRACTOR is entitled to continue to execute the WORK in accordance with the provisions of the CONTRACT.
28.14 The CONTRACTOR shall provide the PURCHASER with the protocols of the results of any such inspection or test. If the PURCHASER’S REPRESENTATIVE does not participate in the inspection or test requiring his presence, despite having been invited properly and in due time in accordance with paragraph 28.13 of the CONTRACT, the CONTRACTOR may then perform the inspection or test without the presence of the PURCHASER, and shall submit, within three (3) business days, the protocols on the results of the inspection or test to the PURCHASER for assessment. In the case of a hold point defined by the Inspection and Test Plan, the CONTRACTOR is obliged to wait for the PURCHASER’S REPRESENTATIVE for twenty four (24) more hours after the agreed date of the inspection or test, unless agreed otherwise between the PARTIES.
28.15 The PURCHASER is entitled to also participate in the inspections and tests through the PURCHASER’S REPRESENTATIVE. The PURCHASER shall bear the costs and expenses incurred by the PURCHASER in connection with such participation, such as travel expenses, meals and accommodation. However, during the tests on the premises of the CONTRACTOR or its SUB-CONTRACTORS, the CONTRACTOR shall, at its expense, book the accommodation for the PURCHASER’S REPRESENTATIVE and transport the PURCHASER’S REPRESENTATIVE from the place of accommodation to the place of the tests, if so requested by the PURCHASER in advance in writing. In the case of an unsuccessful inspection or test for reasons attributable to the CONTRACTOR, the CONTRACTOR shall pay all documented and reasonable costs associated with the participation of the PURCHASER’S REPRESENTATIVE in the inspection or test. The PURCHASER is entitled to issue an invoice for the participation in an unsuccessful inspection or test at any time after the unsuccessful inspection or test, or offset these costs against its financial debts against the CONTRACTOR as part of any payment to the CONTRACTOR.
28.16 In exceptional circumstances, the CONTRACTOR is required to allow the PURCHASER to perform any inspection or test beyond the Inspection and Test Plan, provided that:
(i) any such inspection or test does not jeopardize the progress in the execution of the WORK, does not affect the correct functioning of the inspected or tested part of the WORK or complying with other obligations of the CONTRACTOR in accordance with the CONTRACT. If such an inspection or test jeopardizes the progress of execution of the WORK or could affect the correct functioning of the inspected or tested part of the WORK or the compliance with other obligations of the CONTRACTOR under the CONTRACT, the CONTRACTOR must immediately prove this fact to the PURCHASER. If, despite the above, the PURCHASER insists on conducting such an inspection or test, any impacts on the CONTRACT shall be governed by Article 51 of the CONTRACT and the CONTRACTOR is not liable for the resulting damage in this case; and 
(ii) all proven and reasonable costs incurred by the CONTRACTOR as a result of such an inspection or test will be paid by the PURCHASER to the CONTRACTOR; and
(iii) the PURCHASER requests the CONTRACTOR to conduct such an inspection or test at least ten (10) business days in advance; and
(iv) the PURCHASER provides the CONTRACTOR with the relevant inspection and supporting documents at least five (5) business days in advance.
28.17 To inspect the progress of WORKS on the SITE / assembly site, and to perform technical supervision of the PURCHASER, the CONTRACTOR shall, within working hours, grant the PURCHASER access to the SITE / assembly site at any time without prior written notice; outside working hours, the CONTRACTOR shall make every effort to accommodate this request. During the technical supervision of the PURCHASER, the PURCHASER is entitled to especially monitor whether the WORKS are carried out in accordance with the CONTRACT, the design documentation prepared by the CONTRACTOR in accordance with the requirements of this CONTRACT, technical standards and other legal regulations. The PURCHASER is entitled to note any deficiencies concerning the execution of the WORK identified in the course of WORKS by a record in the Site Diary. The CONTRACTOR shall ensure the participation of its responsible workers in the verification of its supplies and WORKS performed by the technical supervisor of the PURCHASER, and immediately take all steps to remove the claimed defects. The technical supervisor of the PURCHASER is entitled to give the CONTRACTOR’s (SUB-CONTRACTOR's) workers an order to suspend Works if the responsible CONTRACTOR’s REPRESENTATIVE cannot be reached, and if, at the same time, the execution of the WORK poses risk to the safety, life or health of persons on the site or if there is a risk of other serious economic damage.
28.18 The CONTRACTOR shall gratuitously lend the PURCHASER or PURCHASER’S REPRESENTATIVE all the necessary tools, means, measuring and testing instruments, media, etc. and assistance, including access to drawings and production data which are necessary for the PURCHASER to participate in the planned tests and inspections specified in the Inspection and Test Plan designated as W or H. In relation to the means, measuring and test instruments and media, this CONTRACTOR’s obligation applies only if the CONTRACTOR has these necessary tools, means, measuring and testing instruments and media at its disposal in the place of the test or inspection. The PURCHASER is responsible for the loaned tools, means, and measuring and testing instruments.
28.19 If any test or inspection is not successful for reasons not attributable to the CONTRACTOR, the CONTRACTOR shall gratuitously make all adjustments (changes) necessary to meet the specified requirements. Repeated tests or inspections of the newly delivered or repaired part of the WORK will be conducted at the CONTRACTOR’s expense. In this case, the CONTRACTOR shall also bear all the costs and expenses of the PURCHASER associated with repeating the relevant inspection or test prescribed by the Inspection and Test Plan and designated as W or H.
28.20 No part of the WORK may be made inaccessible at the SITE without the appropriate inspection or test required by the CONTRACT and prescribed in the Inspection and Test Plan.
28.21 The CONTRACTOR shall, at its own expense, make accessible any part of the WORK in a manner sufficient to carry out the inspection if it has made that part inaccessible and has not allowed the inspection or test in accordance with the CONTRACT.
28.22 Any SERVICES or WORKS to be provided or performed by the CONTRACTOR, or any replacement or repair of any part of the WORK caused by re-testing or rejection in accordance with this Article 28 of the CONTRACT, must not be understood as a CHANGE, and the CONTRACTOR is therefore not entitled to any revision of the QUALITY PLAN, the PRICE FOR THE WORK or the Time Schedule and Execution Plan of the WORK. Any costs resulting from such SERVICES or WORKS, things or USE RIGHTS will be borne by the CONTRACTOR, including the costs of repeated inspections or tests and the provision for these activities.
28.23 The CONTRACTOR is responsible for defining, specifying and approval of relevant quality requirements for SUB-CONTRACTORS. For this reason, the CONTRACTOR must ensure in subcontracts that its SUB-CONTRACTORS follow the QUALITY PLANs, Inspection and Test Plans and PURCHASER inspection plans, which the CONTRACTOR must approve and which must be in accordance with the Quality Plan under the CONTRACT. 
28.24 Nothing in this Article 28 of the CONTRACT relieves the CONTRACTOR of the liability for the execution and quality of the WORK, compliance with guarantees or for other obligations under the CONTRACT.

29. [bookmark: _Ref531248037][bookmark: _Toc40805535]mechanical completion 
29.1 [bookmark: _Ref472514548]The CONTRACTOR undertakes to install the WORK in accordance with the provisions of the CONTRACT, in particular the DETAIL DESIGN and the QUALITY PLAN and the Inspection and Test Plan. 
29.2 [bookmark: _Ref484006890][bookmark: _Ref472513800]MECHANICAL COMPLETION
Once the CONTRACTOR considers the WORK completed in terms of mechanical and construction completion and appropriately cleaned, and the documents listed in Enclosure 3 to the CONTRACT have been delivered to the PURCHASER, the CONTRACTOR shall notify the PURCHASER thereof in writing. 
29.2.1 [bookmark: _Ref482280441]MECHANICAL COMPLETION of the WORK means putting the individual parts of the WORK, in terms of their mechanical assembly, in such a condition that gradual COMMISSIONING can take place.
29.2.2 [bookmark: _Ref482280424]At the end of a successful MECHANICAL COMPLETION of the WORK, the CONTRACTOR and the PURCHASER shall, without undue delay, sign the MECHANICAL COMPLETION Protocol, which shall form the basis for the commencement of COMMISSIONING. The draft of the MECHANICAL COMPLETION Protocol shall be prepared by the CONTRACTOR.
29.2.3 If the PURCHASER refuses to sign the MECHANICAL COMPLETION of the WORK Protocol pursuant to paragraph 29.2.2 above, it shall notify the CONTRACTOR in writing of any defects and/or unfinished part of the WORK preventing the commencement of the COMMISSIONING for reasons attributable to the CONTRACTOR within no more than five (5) DAYS after the receipt of the draft MECHANICAL COMPLETION Protocol. The CONTRACTOR is obliged to remedy these defects or unfinished part of the WORK and repeat the procedure described in the above paragraphs and 29.2.1 and 29.2.2 of the CONTRACT.


30. [bookmark: _Ref472512339][bookmark: _Ref472512362][bookmark: _Ref472512437][bookmark: _Toc40805536]Commissioning
After a successful MECHANICAL COMPLETION in accordance with Article 29 above, the CONTRACTOR shall perform COMMISSIONING. COMMISSIONING consists of the following activities:
Preparation for TRIAL OPERATION;
TRIAL OPERATION; and
ACCEPTANCE TEST.
COMMISSIONING will be carried out in accordance with the Time Schedule and Execution Plan of the WORK – Enclosure 4 to the CONTRACT, the Detailed Time Schedule and Execution Plan of the WORK prepared in accordance with paragraph 24.4 above and with First COMMISSIONING Plan and the COMMISSIONING Test Program. The CONTRACTOR agrees that the PURCHASER will provisionally operate the WORK under the CONTRACTOR’s supervision within the operation of the entire ESTABLISHMENT from the date of commencement of the COMMISSIONING to the date of signing of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK.
The CONTRACTOR is obliged to ensure permanent presence and activity of its responsible workers or the CONTRACTOR’S REPRESENTATIVE or, where relevant, the construction manager on the SITE throughout the COMMISSIONING, so as to ensure safe and reliable operation, the performance of any necessary repairs, provision for spare parts and their availability, and to ensure compliance with operating regulations. The costs of this activity of the CONTRACTOR are included in the PRICE FOR THE WORK.
The activities of and handling by the PURCHASER’s operators are fully under the control and responsibility of the CONTRACTOR from the start of COMMISSIONING until PROVISIONAL ACCEPTANCE of the WORK, and are performed exclusively under the instructions of the CONTRACTOR.
All inputs and outputs from the technological process of the WORK throughout the course of COMMISSIONING are the property of the PURCHASER. The PURCHASER is obliged to ensure that all inputs required for the COMMISSIONING which are provided by the PURCHASER pursuant to the CONTRACT have been provided to the CONTRACTOR in the scope and quality specified in the CONTRACT and in the First COMMISSIONING Plan.
The CONTRACTOR is obliged to perform COMMISSIONING so as to minimise the number of start-ups of the equipment which forms part of the WORK.

30.1 [bookmark: _Ref472514810][bookmark: _Ref478553193]PREPARATION FOR TRIAL OPERATION
30.1.1 Preparation for TRIAL OPERATION means inspections and tests performed by the CONTRACTOR to verify the functioning of individual pieces of equipment, complex functional units and systems installed within the WORK, including the alignment of the functions of this equipment. Preparation for TRIAL OPERATION shall also include a functional test of the WORK, which serves to verify the functionality of the WORK as a whole. Before commencing functional tests, all assembly WORKS on the WORK must be completed. The CONTRACTOR shall immediately remove any defects and unfinished part of the WORK that may occur during the tests and that would prevent further course of COMMISSIONING. 
30.1.2 [bookmark: _Ref509306265][bookmark: _Ref481749666]In the course of preparation for TRIAL OPERATION the CONTRACTOR shall inform the PURCHASER about readiness for TRIAL OPERATION and propose a date for commencing TRIAL OPERATION. The PURCHASER shall, without any delay, inform the CONTRACTOR as to whether it agrees with the proposed date for commencing TRIAL OPERATION. If the PURCHASER does not agree with the proposed date for commencing TRIAL OPERATION, it shall notify the CONTRACTOR of a difference date for commencing TRIAL OPERATION (which will not be unreasonably different by more than 7 DAYS from the date proposed by the CONTRACTOR) and/or of the defects and shortcomings in the WORK which prevent the commencement of TRIAL OPERATION.

30.2 TRIAL OPERATION
30.2.1 [bookmark: _Ref531248098]TRIAL OPERATION lasting fourteen (14) DAYS starts from the date agreed between the PURCHASER and CONTRACTOR in accordance with paragraph 30.1.2 of the CONTRACT. TRIAL OPERATION shall end with the signing of the TRIAL OPERATION Completion Protocol. The TRIAL OPERATION Completion Protocol is prepared and submitted by the CONTRACTOR to be approved and signed by the PURCHASER.
30.2.2 During the TRIAL OPERATION, the operation must be carried out by the CONTRACTOR under its sole responsibility, in accordance with the operating regulations. For the purpose of the TRIAL OPERATION, the PURCHASER will provide (as cooperation) his staff to the extent necessary; during the TRIAL OPERATION, the PURCHASER’S staff will proceed in compliance with the instructions which the PURCHASER will receive from the CONTRACTOR. The CONTRACTOR’S REPRESENTATIVE shall be permanently present during TRIAL OPERATION on business days from 6.00am to 2.00pm, unless agreed otherwise, or unless the operation conditions, for reasons attributable to the CONTRACTOR, require more frequent and longer presence of the CONTRACTOR. From 2.00pm to 6.00am, the CONTRACTOR is obliged to provide a telephone assistance service. The CONTRACTOR’s REPRESENTATIVE or any other competent person appointed by the CONTRACTOR must be available (on standby) also outside working hours and on holidays, Saturdays and Sundays, being able to arrive at the PURCHASER’s premises within twenty-four (24) hours of the PURCHASER’s request, unless otherwise agreed given the severity of the situation.
30.2.3 The obligations of the CONTRACTOR during the TRIAL OPERATION which are included in the PRICE FOR THE WORK include, but are not limited to:
(a) Verification of the operability, reliability, safety and quality of the tested WORK.
(b) Immediate solution to operational problems and execution of repairs. During TRIAL OPERATION, the CONTRACTOR’s worker shall at least twice (2x) a day make a round to check the equipment delivered.
(c) Adapting and adjusting the equipment leading to optimized operation of the equipment in all operating modes on the basis of changes proposed by the CONTRACTOR and approved by the PURCHASER, including incorporation of the changes into the AS-BUILT and related documentation.
(d) Drafting of the report on operation of the WORK within TRIAL OPERATION and overall evaluation of TRIAL OPERATION and its handover to the PURCHASER at latest within fourteen (14) DAYS after completing TRIAL OPERATION. The reports, which will be based on operational records and inspections of equipment, must also state the defects, shortcomings, arrears and faults detected during the operation of the equipment, the manner of their removal, the utilization of the capacity of the equipment, and the evaluation of the operation of the equipment in terms of the requirements of public authorities. The content of the reports must be specified by the CONTRACTOR and approved by the PURCHASER before submitting the report.
30.2.4 The CONTRACTOR is fully responsible for the correctness of the instructions for activities and actions of the PURCHASER’s operators until the date of the PROVISIONAL ACCEPTANCE of the WORK.
30.2.5 The first charge of oils and greases for all the supplied machines, equipment and devices, and the first charge of chemicals for the COMMISSIONING of the equipment must be supplied by the CONTRACTOR and are included in the PRICE FOR THE WORK.

30.3 [bookmark: _Ref472514908]ACCEPTANCE TEST
30.3.1 The basic condition for performing an ACCEPTANCE TEST is the successful completion of the TRIAL OPERATION and the signing of the TRIAL OPERATION Completion Protocol pursuant to paragraph 30.2.1 of the CONTRACT above.
30.3.2 [bookmark: _Ref522006711]Acceptance Test means continuous, defect-free operation of the WORK for ninety-six (96) hours under all complex WORK modes made possible by the PURCHASER. By a ACCEPTANCE TEST, the CONTRACTOR demonstrates the operability, reliability, safety and quality of the WORK in accordance with the CONTRACT within the scope and in the manner set forth in the approved COMMISSIONING Test Program for a part of the ACCEPTANCE TEST, which is to be submitted to the PURCHASER no later than sixty (60) DAYS before the planned commencement of COMMISSIONING. During the ACCEPTANCE TEST, the CONTRACTOR shall operate the WORK without any servicing interventions.
An independent company or person authorised by the PURCHASER shall verify and evaluate, during the ACCEPTANCE TEST, whether the WORK meets the capacity parameter of the WORK specified in Enclosure 1 to the CONTRACT. This verification shall be performed in the presence of the respective PURCHASER’S REPRESENTATIVE and CONTRACTOR’S REPRESENTATIVE. If the capacity parameter of the WORK specified in Enclosure 1 to the CONTRACT is not met for reasons not attributable to the PURCHASER, the Acceptance Test shall not be successfully completed. 
After a successful completion of the ACCEPTANCE TEST, the CONTRACTOR and the PURCHASER shall sign a Protocol on the successful completion of the ACCEPTANCE TEST. The CONTRACTOR shall prepare a draft of this Protocol. The PURCHASER shall not unreasonably withhold the signing of this Protocol, and shall sign it in the shortest possible time after the CONTRACTOR submits the draft.
30.3.3 [bookmark: _Ref442068067]If, for reasons not attributable to the PURCHASER, the requirements for operability, reliability, safety and quality of the WORK and/or the minimum capacity parameter of the WORK specified in Enclosure 1 to the CONTRACT are not met during the ACCEPTANCE TEST, the CONTRACTOR is obliged to make the necessary changes and adjustments to the WORK to meet these parameters, functions or requirements at its own expense. The CONTRACTOR shall notify the PURCHASER of execution of any necessary changes and adjustments and must repeat the ACCEPTANCE TEST at its own expense until the requirements set out in the COMMISSIONING Test Program for the ACCEPTANCE TEST have been met. If the CONTRACTOR repeats the ACCEPTANCE TEST more than twice (2x), then (i) the CONTRACTOR shall reimburse the PURCHASER for any proven costs incurred by the PURCHASER in connection with the third (3rd) and any further ACCEPTANCE TESTS, and (ii) the CONTRACTOR shall pay the PURCHASER the CONTRACTUAL PENALTY pursuant to paragraph 42.2 of the CONTRACT and/or (iii) the PURCHASER has the right to withdraw from the CONTRACT with immediate effect.
30.3.4 [bookmark: _Ref472514921][bookmark: _Ref442068285]If, for reasons not attributable to the PURCHASER, the requirements for operability, reliability, safety and quality of the WORK and/or the minimum capacity parameter for the WORK specified in Enclosure 1 to the CONTRACT are not met during the ACCEPTANCE TEST even after the necessary changes and adjustments made by the CONTRACTOR pursuant to paragraph 30.3.3 above, but the WORK only exhibits minor deviations from these requirements of the CONTRACT which do not affect the operability, reliability, safety and quality of the WORK, the PURCHASER may agree in writing that it approves the ACCEPTANCE TEST, on condition that the CONTRACTOR pays the CONTRACTUAL PENALTY in accordance with paragraph 42.2 below.
30.3.5 If, for reasons not attributable to the CONTRACTOR, the course of the ACCEPTANCE TEST is interrupted, the CONTRACTOR shall complete the ACCEPTANCE TEST according to the PURCHASER’s instructions after removing the cause.
30.3.6 If, for reasons not attributable to the PURCHASER, the course of the ACCEPTANCE TEST is interrupted for more than twelve (12) hours and the CONTRACTOR removes the cause for the interruption of the ACCEPTANCE TEST, the PURCHASER shall decide whether to continue or repeat the ACCEPTANCE TEST.
30.3.7 If, for reasons not attributable to the CONTRACTOR, it is not possible to complete the ACCEPTANCE TEST within six (6) MONTHS from date of the MECHANICAL COMPLETION or any other time agreed between the PURCHASER and the CONTRACTOR, and if the conditions under Article 50 of the CONTRACT have not happened, the ACCEPTANCE TEST is considered to be successfully performed. This fact does not relieve the CONTRACTOR of the other obligations under the CONTRACT.

31. [bookmark: _Ref472515741][bookmark: _Ref472515753][bookmark: _Ref472515767][bookmark: _Ref472515778][bookmark: _Toc40805537]PROVISIONAL ACCEPTANCE of the Work
31.1 [bookmark: _Ref472514971]PROVISIONAL ACCEPTANCE of the WORK shall be conducted if all of the following conditions are met:
(a) The ACCEPTANCE TEST was successfully completed in accordance with paragraph 30.3 above or the ACCEPTANCE TEST was not successfully completed but the PURCHASER decided to accept the WORK in accordance with paragraph 30.3.4 above;
(b) the CONTRACTOR has submitted to the PURCHASER all the documentation required by the CONTRACT; and
(c) The CONTRACTOR has delivered spare parts for the purposes of operating the WORK during the WARRANTY PERIOD which are to be stored by the PURCHASER, in accordance with paragraph 36.2 of the CONTRACT and DETAIL DESIGN.
31.2 [bookmark: _Ref442085515][bookmark: _Ref472515002]If all the conditions of paragraph 31.1 above are met, then the CONTRACTOR shall, within seven (7) DAYS after the submission of all relevant documents and meeting all relevant obligations of the CONTRACTOR under the CONTRACT, prepare a draft of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK and submit it to the PURCHASER for approval. The PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK shall be issued after all the obligations of the CONTRACTOR under the CONTRACT have been fulfilled (except for PREVENTIVE MAINTENANCE and operation during the WARRANTY PERIOD), in particular the proper execution of the WORK in accordance with the requirements of the CONTRACT, including the training of the PURCHASER’s staff in accordance with Article 35 below, the submission of the documentation required by the CONTRACT and the handover of the WORK to the PURCHASER free of any legal or material defects (except for minor, insignificant unfinished WORK not preventing the safe and reliable operation of the WORK, which shall be listed together with the date of its removal in the Provisional Acceptance CERTIFICATE of the WORK).
31.3 The PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK also includes, as its integral part, a list of apparent defects and unfinished part of the WORK, which are acceptable to the PURCHASER in accordance with paragraph 31.2 above, including an agreement between the CONTRACTOR and PURCHASER on the manner and dates of their removal by the CONTRACTOR. Apparent defects and unfinished part of the WORK as of the issue of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK must not, individually or jointly, prevent in principle the safe and cost-effective operation of the WORK and must not adversely affect the performance parameters of the WORK.
31.4 [bookmark: _Ref472516391][bookmark: _Ref447623351][bookmark: OLE_LINK4][bookmark: OLE_LINK5]The PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK shall also include, as its integral part, an agreement on the vacation of the SITE (i.e. cleaning of the SITE, in particular full or partial vacation of areas, removal or relocation of temporary objects and equipment, relocation of machines, workers, etc.), including the finishing adjustments to the SITE, unless this endangers further WORKS carried out on the WORK. No CONTRACTOR’s equipment located on the SITE as at the date when the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK is signed may restrict the safe functioning, operation, and maintenance of the ESTABLISHMENT, including the subject matter of the WORK. In the above-mentioned agreement between the PURCHASER and the CONTRACTOR, a deadline will be set for the completion of the vacation of the SITE, which will in no case be longer than thirty (30) DAYS after the issue of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK.
31.5 The DAY when the PURCHASER signs the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK is the date when the WORK is handed over by the CONTRACTOR to the PURCHASER, and the WARRANTY PERIOD of the WORK commences, the length and conditions of which are stipulated in the CONTRACT. The PURCHASER operates the WORK at its risk and by its workers in the WARRANTY PERIOD. However, nothing in this Article releases the CONTRACTOR of its warranty obligations set forth in the CONTRACT, nor does it release the PURCHASER of its rights arising from defective performance, except for defects in the operation and use of the WORK caused by the PURCHASER as set out in paragraph 43.3 below.

32. [bookmark: _Toc40805538]VERIFYING Operation
32.1 VERIFYING OPERATION of three (3) MONTHS commences upon the signing of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK. VERIFYING OPERATION shall end with the signing of the VERIFYING OPERATION Completion Protocol. The VERIFYING OPERATION Completion Protocol is prepared and submitted by the CONTRACTOR to be approved and signed by the PURCHASER.
32.2 During the VERIFYING OPERATION, the operation must be provided by trained staff of the PURCHASER under its sole responsibility, in accordance with the operating regulations and any instructions of the CONTRACTOR. The CONTRACTOR’S REPRESENTATIVE shall be permanently present for the first (1st) MONTH of the VERIFYING OPERATION on business days from 6.00am to 2.00pm, unless agreed otherwise, or unless the operation conditions, for reasons attributable to the CONTRACTOR, require more frequent and longer presence of the CONTRACTOR. From 2.00pm to 6.00am, the CONTRACTOR is obliged to provide a telephone assistance service. For the remaining two (2) MONTHS of the VERIFYING OPERATION, the CONTRACTOR’S REPRESENTATIVE or any other competent person appointed by the CONTRACTOR must be available at the PURCHASER’s request. The CONTRACTOR’S REPRESENTATIVE or any other person appointed by the CONTRACTOR must be available (on standby) also outside working hours and on holidays, Saturdays and Sundays, being able to arrive at the PURCHASER’s premises within twenty-four (24) hours of the PURCHASER’s request, unless otherwise agreed given the severity of the situation.
32.3 The obligations of the CONTRACTOR during the VERIFYING OPERATION which are included in the PRICE FOR THE WORK include, but are not limited to:
(a) Immediate solution to operational problems and execution of warranty repairs. During the first (1st) MONTH of VERIFYING OPERATION, the CONTRACTOR’s worker shall at least twice (2x) a DAY make a round to check the delivered equipment. 
(b) Adapting and adjusting the equipment leading to optimized operation of the equipment in all operating modes on the basis of changes proposed by the CONTRACTOR and approved by the PURCHASER, including incorporation of the changes into the AS-BUILT and related documentation.
(c) Preparation of monthly reports on the operation of the WORK under VERIFYING OPERATION, and submitting them to the PURCHASER by the tenth (10th) DAY of the following MONTH for approval. The reports, which will be based on operational records and inspections of equipment, must also state the defects and faults detected during the operation of the equipment, the manner of their removal, the utilization of the capacity of the equipment, and the evaluation of the operation of the equipment in terms of the requirements of public authorities. The content of the monthly reports must be specified by the CONTRACTOR and approved by the PURCHASER before submitting the first monthly report.
(d) The preparation of a report on the overall evaluation of the VERIFYING OPERATION of the WORK in the range agreed by the PURCHASER and its delivery to the PURCHASER within fourteen (14) DAYS after the completion of the VERIFYING OPERATION.
32.4 The CONTRACTOR is liable for the accuracy of any instructions provided to the PURCHASER’s operation staff in connection with the operation of the WORK within the VERIFYING OPERATION arranged by the PURCHASER. The CONTRACTOR is not liable for any damage resulting from failure to observe the instructions from the relevant PURCHASER’s staff or for the failure to observe the regulations for operation and maintenance of the equipment of the WORK.
32.5 The obligations of the CONTRACTOR during the VERIFYING OPERATION do not release the CONTRACTOR from its obligations arising from the PREVENTIVE MAINTENANCE and further from the WARRANTY PERIOD.

33. [bookmark: _Ref474336186][bookmark: _Toc40805539]Final Acceptance of the Work
33.1 After the expiration of the WARRANTY PERIOD according to paragraph 43.1.1 of the CONTRACT (or a period for which it was extended in accordance with the CONTRACT) and after removing any and all defects notified during the WARRANTY PERIOD, the CONTRACTOR shall, without undue delay, submit to the PURCHASER for further adjustment and approval the FINAL ACCEPTANCE CERTIFICATE of the WORK, whereby the PURCHASER confirms that the CONTRACTOR has duly fulfilled its contractual obligations in relation to the WORK during the WARRANTY PERIOD.

34. [bookmark: _Ref475114969][bookmark: _Toc40805540]Emergency works
34.1 If, as a result of a certain state of disrepair or emergency arising in connection with the execution of the WORK, it will be necessary to perform a certain protective or repair work on the subject of the WORK requiring immediate intervention to prevent damage to the WORK or other property or human health, the CONTRACTOR shall immediately (in technically reasonable time) perform such work.
If the CONTRACTOR is unable or unwilling to perform such work immediately (in technically reasonable time), the PURCHASER may perform such WORK itself or ensure that it is carried out in such a manner as the PURCHASER deems necessary to prevent damage to the WORK or other property or human health. In this case, the PURCHASER shall, as soon as possible after the occurrence of this emergency, inform the CONTRACTOR in writing about the emergency, the work performed and of its reasons and costs.
In the case of work performed or provided by the PURCHASER which the CONTRACTOR was obliged to perform under the CONTRACT at its own expense, the CONTRACTOR shall pay to the PURCHASER demonstrable and reasonable costs incurred by the PURCHASER in connection therewith without undue delay, but no later than within the time limit for the payment of invoices of the CONTRACTOR under the CONTRACT. These costs incurred by the PURCHASER shall be reimbursed by the CONTRACTOR on the basis of an invoice – a tax document. The repayment time limit starts on the first (1st) DAY following the receipt of the respective invoice by the CONTRACTOR.

35. [bookmark: _Ref472514988][bookmark: _Toc40805541]TRAINING OF OPERATION STAFF OF THE PURCHASER AND MAINTENANCE STAFF
35.1 The CONTRACTOR shall provide for the training of the PURCHASER’s staff in accordance with Enclosure 7 to the CONTRACT.

36. [bookmark: _Toc40805542]Preventive Maintenance and spare parts
36.1 [bookmark: _Ref472514614]Preventive Maintenance
36.1.1 The CONTRACTOR is obliged to perform PREVENTIVE MAINTENANCE throughout the entire duration of the general deadline of the WARRANTY PERIOD pursuant to paragraph 43.1.1(a)of the CONTRACT in the scope and under the conditions stipulated in Enclosure 2 and Enclosure 13 to the CONTRACT.
36.1.2 The CONTRACTOR is obliged to perform PREVENTIVE MAINTENANCE outside of the operating hours of the ESTABLISHMENT.
36.1.3 The CONTRACTOR is obliged to perform PREVENTIVE MAINTENANCE in such a manner so as to achieve the best possible quality and reliability of operation of the WORK.
36.1.4 Within the framework of PREVENTIVE MAINTENANCE, the CONTRACTOR is obliged to remove defects found during the individual preventive inspections.
36.1.5 The CONTRACTOR is obliged to elaborate and hand over to the PURCHASER a report on the preventive inspection within five (5) DAYS from the date of performing each preventive inspection, which shall contain minimally:
(i) the list and scope of activities which were performed within the respective preventive inspection;
(ii) defects, shortcomings and faults identified during operation of the WORK and means of their removal;
(iii) evaluation of operation of the WORK;
(iv) any other documents agreed between the PURCHASER and the CONTRACTOR.
After the receipt of the report on preventive inspection from the CONTRACTOR, the PURCHASER shall, within seven (7) business days, unless otherwise agreed by the PARTIES, either sign the report on preventive inspection or provide in writing the reasons preventing it from signing the report on preventive inspection.

If the PURCHASER fails to sign the report on preventive inspection within seven (7) business days or fails to notify the CONTRACTOR in writing of the reasons preventing it from signing the report, the report on preventive inspection shall be deemed approved and signed, and the CONTRACTOR may issue an invoice pursuant to paragraph 14.5 of the CONTRACT.
36.1.6 The price for PREVENTIVE MAINTENANCE specified in paragraph 13.2 of the CONTRACT also includes the performance of all other works, activities and/or provision of SERVICES, which are related to the provision of PREVENTIVE MAINTENANCE, and the provision of which is necessary for the purpose of performing PREVENTIVE MAINTENANCE and for the due functioning of the WORK, regardless of whether or not this CONTRACTS or its enclosures expressly state otherwise.
36.2 [bookmark: _Ref472514627]Spare parts and wearing parts for WARRANTY PERIOD operation
As a part of the DETAIL DESIGN, the CONTRACTOR is obliged to elaborate and submit to the PURCHASER a list of spare parts and wear and tear parts for the WARRANTY PERIOD, in which it will be specified which spare parts and wear and tear parts will be stored by the PURCHASER and which will be stored by the CONTRACTOR during the WARRANTY PERIOD. The CONTRACTOR is obliged to provide for and deliver before the PROVISIONAL ACCEPTANCE of the WORK any and all spare parts and wear and tear parts which are to be stored by the PURCHASER during the WARRANTY PERIOD and which are necessary for the operation of the WORK within the general WARRANTY PERIOD pursuant to paragraph 43.1.1(a) of the CONTRACT and within the special time limits of the WARRANTY PERIOD pursuant to paragraph 43.1.1(b) of the CONTRACT. By using the spare parts specified in DETAIL DESIGN, the CONTRACTOR is obliged to remove the respective defect of the WORK concerning the parts of the WORK in accordance with provisions of Articles 36 and 46 of the CONTRACT. These spare parts and wearing parts are included in the PRICE FOR THE WORK. The delivery of spare parts and wear and tear parts for the WARRANTY PERIOD will also include a manual specifying requirements for conditions in which spare parts and wear and tear parts must be stored. The CONTRACTOR is obliged to act as a warehouse provider in relation to spare parts and wear and tear parts which will be stored by the CONTRACTOR according to DETAIL DESIGN; the storage fee for this storage is already included in the PRICE FOR THE WORK.
36.3 Spare parts and wearing parts for two-year post-warranty operation
The CONTRACTOR shall prepare and submit to the PURCHASER, as part of the AS-BUILT, a list of recommended spare parts and wearing parts for a two-year post-guarantee operation containing all information needed for their identification, including the frequency of replacement of wearing parts. These spare parts are not included in the PRICE FOR THE WORK, and the PURCHASER reserves the right to order these parts at its discretion. However, the CONTRACTOR, throughout the valid and effective term of this CONTRACT, undertakes to conclude, at the PURCHASER’s request, a separate contract with the PURCHASER for the delivery of these spare parts, and to provide these spare parts to the PURCHASER under the same conditions as to its best customers.
36.4 The CONTRACTOR shall update the list of spare parts specified in the DETAIL DESIGN, whereas the update will be part of the AS-BUILT.

37. [bookmark: _Toc40805543]Post-WARRANTY service
37.1 The CONTRACTOR undertakes to provide the PURCHASER with post-warranty service over the life of the WORK, if desired by the PURCHASER. The CONTRACTOR, throughout the valid and effective term of this CONTRACT, undertakes to conclude, at the PURCHASER’s request, a separate contract with the PURCHASER for the provision of post-warranty servicing and to provide the PURCHASER with post-warranty servicing under the same conditions as to its best customers.

38. [bookmark: _Toc40805544]Site and its cleaning
38.1 Status and equipment of the SITE, including the PURCHASER’s permission to provide certain SERVICES, together with certain requirements for the CONTRACTOR’s activities at the SITE on the Date of CONTRACT, are set out in Enclosure 1, Enclosure 6 and Enclosure 13 to the CONTRACT. The CONTRACTOR shall follow the stated requirements and facts in the course of its activities at the SITE.
38.2 In the execution of the WORK, the CONTRACTOR shall maintain the SITE in a reasonably tidy and safe condition, free from all obstacles that are not necessary, and store or remove any excessive materials, waste, scrap, as well as CONSTRUCTION EQUIPMENT that is no longer needed in the performance of the WORKS and provision of the SERVICES. Unless expressly agreed with the PURCHASER, no CONTRACTOR’s equipment located on the SITE may restrict the safe functioning, operation, and maintenance of the PURCHASER’s facility or ESTABLISHMENT.
38.3 [bookmark: _Ref472515279]Upon the completion of any part of the WORK, the CONTRACTOR shall immediately (in technically reasonable time) remove any unnecessary equipment, material or temporary objects. Upon the completion of any part of the WORK, the CONTRACTOR shall, at its own expense and at the premises designated by the PURCHASER, store all waste, unused materials and other equipment and materials which relate to the WORK or were used in its execution.
38.4 The cost of any temporary structures, access roads and equipment on and off the SITE which are necessary for the execution of the WORK, including the relevant administrative proceedings (excluding operation licence), marking, operation, maintenance and disposal, is to be borne by the CONTRACTOR, and such cost is included in the PRICE FOR THE WORK.

39. [bookmark: _Ref478491843][bookmark: _Ref478492467][bookmark: _Toc40805545]occupational safety
39.1 The CONTRACTOR is obliged to execute the WORK in compliance with all the applicable and effective legal and other regulations for ensuring occupational safety and health, fire protection and environmental protection, and is fully liable for their breach.
39.2 The CONTRACTOR shall appoint a responsible representative whose name shall be communicated to the authorized PURCHASER’S REPRESENTATIVE. The PURCHASER shall demonstrably train this responsible CONTRACTOR’S REPRESENTATIVE in regulations concerning occupational safety, fire protection and environmental protection.
39.3 The responsible CONTRACTOR’S REPRESENTATIVE is obliged to:
(a) Perform the same scope of training for all employees who participate in the WORKS under the CONTRACT;
(b) on each arrival of a new employee before the start of the WORKS, provide training on regulations concerning occupational safety and health, fire protection and environmental protection; and
(c) keep records of the above trainings, including (i) names, (ii) ID card or passport numbers, (iii) name or business name of employer, and (iv) signatures of the trained employees. The CONTRACTOR’S REPRESENTATIVE shall hand over these records to the PURCHASER’S REPRESENTATIVE without any delay after the end of the respective training. Together with the records of the performed trainings, the CONTRACTOR’S REPRESENTATIVE shall also hand over a CONTRACTOR’S affidavit to the PURCHASER’S REPRESENTATIVE; the CONTRACTOR will stipulate in the affidavit that it is entitled to hand over these records to the PURCHASER in compliance with applicable regulation on personal data protection.

40. [bookmark: _Ref475114996][bookmark: _Ref480304827][bookmark: _Toc40805546]Waste management, environmental protection
40.1 During the execution of the WORK, the CONTRACTOR is regarded as the producer of waste generated in the course of its activities, including municipal waste. The CONTRACTOR must therefore fulfil the obligations of a waste producer within the meaning of Act No 541/2020 Coll., on waste. The waste generated during the execution of the CONTRACT is managed by the CONTRACTOR at its expense.
40.2 The place where the WORK is executed, including the roads used, must be kept clean and tidy. If the CONTRACTOR fails to remedy a defective situation the responsibility for which lies with the CONTRACTOR within a technically reasonable time limit after the request of the PURCHASER’S REPRESENTATIVE, the PURCHASER is entitled to provide for the cleaning in another manner, and the demonstrable and reasonably incurred associated costs are borne by the CONTRACTOR. The CONTRACTOR must make maximum effort to keep the roads clean as necessary, so that their condition does not excessively bother or endanger the proper operation and serviceability of other equipment of the PURCHASER or other road users.
40.3 The CONTRACTOR shall manage hazardous waste and chemicals in connection with the execution of the WORK to the extent of its valid permit for hazardous waste management.
40.4 The CONTRACTOR shall protect waste against theft or destruction, and against its adverse effects on the environment.
40.5 If, in the execution of the WORK, the CONTRACTOR detects asbestos, it shall immediately inform the PURCHASER with a precise description of the location and quantity of such asbestos, and shall suspend all assembly works at the assembly until its removal. In this case, the PURCHASER shall immediately ensure the removal of such asbestos by a specialised company which is licensed to perform such an activity in accordance with the Czech law. The PARTIES shall take effective measures to minimize the impact on the Time Schedule and Execution Plan of the WORK; any potential impacts will be addressed in accordance with the provisions of Article 51 of the CONTRACT.
40.6 In the case of leakage of oil or other substances that may endanger the environment, in particular the quality of surface water, the CONTRACTOR shall immediately prevent their further leakage and pay all the costs associated with the liquidation of the consequences of the leakage resulting out of the performance of the WORK. The CONTRACTOR shall immediately inform the PURCHASER about the situation concerning the leakage of such substances.
40.7 In addition to the PURCHASER’S REPRESENTATIVE, also the competent employees of the PURCHASER are entitled to perform spot checks regarding waste management on behalf of the PURCHASER.
40.8 The PURCHASER is entitled to unilaterally suspend the works of the CONTRACTOR that are inconsistent with environmental protection regulations. The CONTRACTOR is entitled to proceed with such suspended works only after removing the deficiencies damaging the environment; this suspension does not affect the deadlines for the execution of the WORK.
40.9 Any damage and costs arising from improper waste management are borne by the CONTRACTOR. The CONTRACTOR shall also compensate the PURCHASER for all fines and corrective measures imposed on the PURCHASER by public authorities due to improper waste management.
40.10 Notwithstanding the preceding paragraphs of this Article 40 of the CONTRACT, the PURCHASER is the owner of any scrap iron or other iron waste which is at the SITE or which is generated during the execution of the WORK as of the EFFECTIVE DATE. The CONTRACTOR is obliged to collect and dispose of this scrap iron and other iron waste according to the PURCHASER’s instructions.

41. [bookmark: _Toc40805547]Security and lighting
41.1 The CONTRACTOR shall install and maintain at its expense and risk all the lighting, fencing and surveillance where it is necessary for the proper execution and protection of the WORK or the safety of the PURCHASER, the owners or temporary administrators of the adjacent properties, persons located on the SITE and the public throughout the execution of the WORK.

[bookmark: _Toc40805548]F.	Guarantees and liability
42. [bookmark: _Ref472515722][bookmark: _Ref493525418][bookmark: _Toc40805549]CONTRACTUAL PENALTIES
If the CONTRACTOR breaches its obligations under the CONTRACT, except the cases under Article 50 (Force Majeure) below, the PURCHASER is entitled to claim a CONTRACTUAL PENALTY against the CONTRACTOR and the CONTRACTOR is obliged to pay the CONTRACTUAL PENALTY. This is without prejudice to the other rights of the PURCHASER under the CONTRACT, including the right to compensation for damage or other harm.
42.1 CONTRACTUAL PENALTIES in case of delay
42.1.1 The CONTRACTOR guarantees the observance of all deadlines of the execution of the WORK during the performance of the CONTRACT, in the Time Schedule and Execution Plan of the WORK specified in Enclosure 4 to the CONTRACT and in the Detailed Time Schedule and Execution Plan of the WORK prepared pursuant to paragraph 24.4 above.
42.1.2 [bookmark: _Ref472515416]The milestones to which CONTRACTUAL PENALTIES are applicable in the event of CONTRACTOR delay are defined as follows:
(i) [bookmark: _Ref481749815]the deadline for the submission of BASIC DESIGN as set out in paragraph 10.1 of the CONTRACT;
(ii) [bookmark: _Ref481749854]the deadline for MECHANICAL COMPLETION specified in paragraph 10.1 of the CONTRACT;
(iii) [bookmark: _Ref481749896]the deadline for the PROVISIONAL ACCEPTANCE of the WORK specified in paragraph 10.1 of the CONTRACT; and
(iv) the deadline for the removal of defects.
42.1.3 [bookmark: _Ref447619254][bookmark: _Ref472515643][bookmark: _Ref532567341]If the deadline of any milestone specified in paragraph 42.1.2 above is exceeded for reasons not attributable to the PURCHASER, the PURCHASER is entitled, without prejudice to its right to compensation for damage or other harm, to claim a CONTRACTUAL PENALTY against the CONTRACTOR in case of delay, and the CONTRACTOR shall pay the CONTRACTUAL PENALTY to the CONTRACTOR in case of delay as follows:
42.1.3.1 [bookmark: _Ref472515677]In the case of a delay with fulfilment of the milestone specified in paragraph 42.1.2 (i) above, the CONTRACTOR shall pay the PURCHASER a CONTRACTUAL PENALTY for such a delay of 2 600,- EUR, (in words: two thousand and six hundred euros) for each even commenced WEEK of delay.
42.1.3.2 [bookmark: _Ref481749981]In the case of a delay with fulfilment of the milestone specified in paragraph 42.1.2 (ii) above, the CONTRACTOR shall pay the PURCHASER a CONTRACTUAL PENALTY for such a delay of 2 600,- EUR, (in words: two thousand and six hundred euros) for each even commenced WEEK of delay.
42.1.3.3 In the case of a delay with fulfilment of the deadline for the PROVISIONAL ACCEPTANCE of the WORK specified in paragraph 42.1.2 (iii) above, the CONTRACTOR shall pay the PURCHASER a CONTRACTUAL PENALTY for such a delay of 2 600,- EUR, (in words: two thousand and six hundred euros) for each even commenced WEEK of delay.
42.1.3.4 [bookmark: _Ref531248170]If the CONTRACTOR has been granted a time limit for the removal of a material defect of the WORK pursuant to paragraphs 43.5(a) or 43.5(b) or 43.5(c) below, i.e. a defect preventing the safe and proper operation of the WORK, and the CONTRACTOR has not removed the defect within this time limit, the PURCHASER is entitled to claim against the CONTRACTOR and the CONTRACTOR is obliged to pay a CONTRACTUAL PENALTY of 400,- EUR (in words: four hundred euros) for each even commenced DAY of CONTRACTOR’s delay with the removal of the defect or part thereof.
The CONTRACTOR’S obligation to pay the CONTRACTUAL PENALTY in accordance with this paragraph 42.1.3.4 does not terminate upon the removal of the defect.
42.1.4 The proof of any delay in the deadlines for which the PURCHASER is responsible shall be borne and submitted by the CONTRACTOR. If the CONTRACTOR fails to submit such a proof, then it is deemed that the CONTRACTOR is responsible for any delay in the deadlines.
42.1.5 [bookmark: _Ref475099470]The total amount of the CONTRACTUAL PENALTY to be paid by the CONTRACTOR to the PURCHASER in accordance with paragraph 42.1.3 above is limited to three percent (3%) of the PRICE FOR THE WORK. Once the total amount of CONTRACTUAL PENALTY applied pursuant to paragraph 42.1.3 of the CONTRACT has been reached, the PURCHASER is entitled to withdraw from the CONTRACT. This is without prejudice to any other rights of the PURCHASER under the CONTRACT, including the right to compensation for damage or other harm.
42.1.6 If the deadline for the PROVISIONAL ACCEPTANCE of the WORK is observed, the PURCHASER shall return all the claimed and paid CONTRACTUAL PENALTIES pursuant to paragraphs 42.1.3.1 and 42.1.3.2 above to the CONTRACTOR. The PURCHASER shall make any such refund together with the last payment according to the payment schedule, which is bound to the issue of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK, unless agreed otherwise.
42.2 [bookmark: _Ref520898177]CONTRACTUAL PENALTIES for non-compliance with the Parameters of the WORK
42.2.1 [bookmark: _Ref511230406]The CONTRACTOR is liable for the fact that the delivered WORK will meet the complex parameters and functions set forth in the CONTRACT. The parameters of the WORK shall be measured under the terms specified in paragraph 30.3.2 of the CONTRACT. If even repeated measurement of the penalised parameters of the WORK specified below does not result in the achievement of the parameters of the WORK specified below, the PURCHASER shall be entitled to claim from the CONTRACTOR and the CONTRACTOR shall be obliged to pay the CONTRACTUAL PENALTY for non-compliance with the parameters of the WORK, as follows, without this affecting the PURCHASER’S claim to compensation of damages or other losses:
42.2.1.1 For failure to meet the capacity parameter of the WORK specified in Enclosure 1 to the CONTRACT, the CONTRACTOR shall pay the PURCHASER a CONTRACTUAL PENALTY equal to EUR 1,000 for every started 1,000 kg by which the measured value of the capacity of the WORK is lower than the capacity of the WORK specified in Enclosure 1 to the CONTRACT.
42.2.2 [bookmark: _Ref516576222]The CONTRACTOR undertakes that the WORK shall meet the minimum guaranteed availability parameter in accordance with paragraph 8.2 letter b) of the CONTRACT, whereas this guaranteed availability parameter shall be evaluated on the basis of data about operation of the WORK, which shall be recorded by the control system of the WORK. The evaluation period for measuring and evaluating the availability parameter of the WORK shall be the general term of the WARRANTY PERIOD pursuant to paragraph 43.1.1(a) of the CONTRACT. If the prescribed value of the availability parameter is not reached during the WARRANTY PERIOD, the CONTRACTOR shall pay the PURCHASER a CONTRACTUAL PENALTY equal to 50,- EUR for every started hour of failure to achieve the prescribed value of the availability parameter. To avoid any doubts, the PARTIES have agreed that this evaluation period shall not include (i) the period outside of the operating hours of the ESTABLISHMENT, or (ii) the period (counted in hours) during which the WORK is not operated due to reasons exclusively and provably attributable to the PURCHASER. 
42.2.3 The total amount of the CONTRACTUAL PENALTY to be paid by the CONTRACTOR to the PURCHASER in accordance with paragraph 42.2.1 above is limited to three percent (3%) of the PRICE FOR THE WORK. Once the total amount of CONTRACTUAL PENALTY applied pursuant to paragraph 42.2.1 of the CONTRACT has been reached, the PURCHASER is entitled to withdraw from the CONTRACT. This is without prejudice to any other rights of the PURCHASER under the CONTRACT, including the right to compensation for damage or other harm.
42.3 Common provisions on CONTRACTUAL PENALTIES
42.3.1 The admissibility to claim the CONTRACTUAL PENALTY is not conditional on any formal acts by the PURCHASER.
42.3.2 The CONTRACTOR shall pay the CONTRACTUAL PENALTY by a direct bank transfer to the PURCHASER’s account within thirty (30) DAYS after claiming the CONTRACTUAL PENALTY. The PURCHASER is entitled, in particular where the CONTRACTOR fails to pay the CONTRACTUAL PENALTY within the specified period, to execute unilateral set-off and deduct the appropriate amount from the next payment payable to the CONTRACTOR or from any other payment, or, where applicable, to draw the amount in question from the Guarantee for the Proper Execution of the WORK. A set-off may also apply to receivables that the PURCHASER may have against the CONTRACTOR (in accordance with this CONTRACT or final and enforceable court or administrative decisions), including compensation for damage or other harm, if the damage or other harm is attributable to the CONTRACTOR. 
42.3.3 Unless otherwise stipulated in the other provisions of the CONTRACT, the payment of the CONTRACTUAL PENALTY by the CONTRACTOR or the use of a part or all of the Guarantee for the Proper Execution of the WORK by the PURCHASER does not relieve the CONTRACTOR of the obligation to fulfil its obligations under the CONTRACT.

43. [bookmark: _Ref472516196][bookmark: _Toc40805550]Rights arising from defective performance, Warranty period
43.1 [bookmark: _Ref472516052]The CONTRACTOR shall provide the PURCHASER with a warranty, that the entire WORK and each of its parts will be free of any physical and legal defects, throughout the entire duration of the WARRANTY PERIOD. The WORK or its part is defective if it does not correspond to the purpose stated in the CONTRACT or its characteristics differ from those expressly provided for by the CONTRACT or generally binding regulations and technical standards.
43.1.1 [bookmark: _Ref472513393]WARRANTY PERIOD for the Technology and Structural Part of the WORK:
(a) [bookmark: _Ref472513410]General Period – equal to thirty six (36) MONTHS from the signing of the PROVISION ACCEPTANCE CERTIFICATE of the WORK by the PURCHASER in accordance with paragraph 31 of the CONTRACT above.
(b) [bookmark: _Ref472513501]The PARTIES agreed that the PURCHASER has a right (an option) to ask the CONTRACTOR to extend the total duration of general period of the WARRANTY PERIOD by twelve (12) MONTHS, no later than six (6) MONTHS before the general period of the WARRANTY PERIOD elapses. If the PURCHASER exercises its right to exercise the option according to the previous sentence, the PARTIES agreed on the following:
· the total duration of the general period of WARRANTY PERIOD is extended by twelve (12) MONTHS, and thus the total duration of the general period of the WARRANTY PERIOD will be newly equal to forty eight (48) MONTHS;
· the CONTRACTOR undertakes to fulfil all of its obligation according to the CONTRACT (including the respective extension of validity of the Bank guarantee for proper execution of the WORK) in this extended general period of the WARRANTY PERIOD;
· the PURCHASER undertakes to pay the price for extension of the general period of the WARRANTY PERIOD amounting to 174 100,- EUR to the CONTRACTOR;
·  other provision of this CONTRACT regulating the WARRANTY PERIOD are not affected by this extension of the WARRANTY PERIOD; and
· if the PURCHASER wishes it, the PARTIES undertake to conclude an amendment to the CONTRACT in which the mutual rights and obligations of the PARTIES will be stipulated in relation to this extension of the total duration of the general period of the WARRANTY PERIOD.
(c) Special Period – for the building part of the WORK and a documentation for the building part of the WORK equal to sixty (60) MONTHS from the signing of the PROVISION ACCEPTANCE CERTIFICATE of the WORK by the PURCHASER in accordance with paragraph 31 of the CONTRACT above.
43.2 All GOODS delivered under the CONTRACT must be delivered as original, new and unused. 
43.3 [bookmark: _Ref472515026]Defects identified during the WARRANTY PERIOD are not attributable to the CONTRACTOR if the CONTRACTOR proves that the defect occurred as a direct result of the PURCHASER not operating the WORK in accordance with the requirements of operating manuals and according to the technical conditions specified in the CONTRACT. Until it is proven that the defect was caused by the PURCHASER, the defect is presumed to be attributable to the CONTRACTOR. When establishing the person at responsible for the defect, the CONTRACTOR is obliged to start works on the removal of the defect and continue doing so as if the defect was attributable to the CONTRACTOR. If the CONTRACTOR proves that the defect is not attributable to it, it shall be reimbursed for the eligible costs associated with the removal of the defect. 
43.4 [bookmark: _Ref472515997]Notice of defect (claim), including a description of the defect, shall be sent by the PURCHASER to the CONTRACTOR in writing by e-mail or by registered mail immediately after identifying the defect. The PURCHASER shall allow the CONTRACTOR, upon its request, access to the WORK for the purpose of investigating the cause of the defect, at a time and under conditions suitable for the PURCHASER.
43.5 [bookmark: _Ref442085986][bookmark: _Ref472515922]If the WORK is defective, the PURCHASER is entitled to use the below remedies (without prejudice to the other claims of the PURCHASER under the CONTRACT, including the right to compensation for damage or other harm and the CONTRACTUAL PENALTY or the right to use the Guarantee for the Proper Execution of the WORK in its favour): 
(a) [bookmark: _Ref482172128][bookmark: _Ref472515864]Request the removal of the defect by repairing the WORK or its part at the CONTRACTOR’s expense. The CONTRACTOR is obliged to do so without undue delay. The CONTRACTOR is obliged to report at the SITE and begin the repair of the defect within:
(i) twenty-four (24) hours after the notification thereof in the case of serious defects preventing the safe and reliable operation of the WORK;
(ii) seventy-two (72) hours after the notification in the case of defects not preventing the safe and reliable operation of the WORK, unless otherwise agreed given the nature of the defect. 
The CONTRACTOR shall terminate the removal of the defect within the agreed time limit, and in the absence of an agreed time limit within the shortest time period after the receipt of the notification of the defect; such time period shall be reasonable with regard to the nature of the defect.
(b) [bookmark: _Ref472515556]If the defect cannot be satisfactorily repaired in another way, request the removal of the defect by supplying a new part of the WORK at the CONTRACTOR’s expense. The CONTRACTOR is obliged to do so immediately, but no later than within the time limit agreed by both PARTIES with regard to the nature of the defect.
(c) [bookmark: _Ref472515587]The PURCHASER’s right under paragraph (b) above is also created if the defect on the same main component of the WORK repaired in accordance with paragraph (a) or (b) above occurs for the third time. In the case of the same defect of the same equipment recurring three times during the WARRANTY PERIOD, the CONTRACTOR undertakes to make structural changes to the defective equipment without undue delay and subsequently amend the AS-BUILT.
(d) Request a reasonable discount from the PRICE FOR THE WORK, which will be calculated as proven extra costs for the operation and maintenance of the WORK incurred by the PURCHASER as a result of the defect.
The time limit specified in paragraphs 43.5(a) and 43.5(b) of the CONTRACT is calculated from the DAY the notification of the defect is delivered to the CONTRACTOR.
The PURCHASER shall choose among the claims alternatively listed in this paragraph 43.5 and shall notify the CONTRACTOR of its choice in a notification referred to in paragraph 43.4 above, or without undue delay after this notification. The CONTRACTOR is required to comply with this claim.
43.6 If the CONTRACTOR fails to remove a defect in the WORK within the time limit pursuant to the above paragraph 43.5, or if it notifies before its expiration that it shall not remove the defects, the PURCHASER may withdraw from the CONTRACT, request a reasonable discount from the PRICE FOR THE WORK or, upon prior notification to the CONTRACTOR, remove the defect itself or have it removed at the CONTRACTOR’s expense, without the PURCHASER limiting its other rights under the CONTRACT or the CIVIL CODE. The CONTRACTOR shall compensate the PURCHASER for any costs associated with the removal of the defect incurred by the PURCHASER, including any proven damage or other harm, within thirty (30) DAYS from the receipt of the relevant PURCHASER’s invoice. If the CONTRACTOR fails to pay such an invoice, the PURCHASER is entitled to use the Guarantee for the Proper Execution of the WORK to satisfy its claims. 
43.7 In the event of a repair or replacement of defective parts of the WORK in the WARRANTY PERIOD, the WARRANTY PERIOD shall be extended by a period during which the WORK or part thereof could not be operated at all or could only be operated to a lesser extent than designed under the CONTRACT. At the request of the PURCHASER, the CONTRACTOR shall, at its expense, extend the period of the Guarantee for the Proper Execution of the WORK. If the CONTRACTOR fails to fulfil this obligation within twenty (20) DAYS after the PURCHASER asserted the claim to extend the Guarantee for the Proper Execution of the WORK, the PURCHASER has the right to use the existing Guarantee for the Proper Execution of the WORK or its part in its favour without limiting its other rights under the CONTRACT.
A replaced or newly installed part of the WORK is covered by the same WARRANTY PERIOD as in paragraph 43.1 above, starting on the DAY of its exchange or installation, but no more than twelve (12) MONTHS from the end of the original WARRANTY PERIOD for the relevant part of the WORK.
43.8 The provisions of the CONTRACT regarding the place and manner of performance and the exercise of defective performance rights also apply to any substitute or new performance in connection with the removal of defects and to the warranty for defects in respect of such performance.
43.9 The removal of a defect does not affect the PURCHASER’s claim for a CONTRACTUAL PENALTY, compensation for damage or other harm and/or the use of the Guarantee for the Proper Execution of the WORK in favour of the PURCHASER.
43.10 No provision of this Article 43 releases the CONTRACTOR from any of its other obligations under the CONTRACT.

44. [bookmark: _Ref472512689][bookmark: _Ref472512713][bookmark: _Ref472516023][bookmark: _Ref472516070][bookmark: _Ref472516215][bookmark: _Ref472516233][bookmark: _Toc40805551]Compensation for harm, Total liability
44.1 Subject to provisions on limitation of CONTRACTOR’S liability according to this CONTRACT, the CONTRACTOR is liable for all damage or other harm incurred by the PURCHASER as a result of or in relation to execution of the WORK under the CONTRACT as well as for damage or other harm caused by any of its SUB-CONTRACTORS, its employees or any other persons involved in the execution of the WORK. During the execution of the WORK, the CONTRACTOR shall accept and ensure that its SUB-CONTRACTORS have previously accepted all necessary measures to prevent damage to health, property and the environment. The CONTRACTOR shall comply with all work/labour regulations and occupational safety regulations specified by the PURCHASER and with the relevant legal regulations.
44.2 Subject to provisions on limitation of CONTRACTOR’S liability according to this CONTRACT, the PARTIES agree that, if the CONTRACTOR damages or destroys the PURCHASER’s property in the execution of the WORK or performance of WORKS pursuant to this CONTRACT, the CONTRACTOR shall indemnify the PURCHASER for the damage incurred.
44.3 All construction tools and equipment that are under the responsibility of the CONTRACTOR or its SUB-CONTRACTORS and are required for the execution of the WORK shall be brought to and operated on the SITE solely at the costs, risk and expense of the CONTRACTOR or its SUB-CONTRACTORS; the PURCHASER shall not be liable for their loss or damage, with the exception of damage caused as a result of negligence or omission by the PURCHASER.
44.4 [bookmark: _Ref480984496][bookmark: _Ref474920058]In accordance with Section 2898 (Limitation of contractual obligation to compensate for damage) of the CIVIL CODE, the Parties mutually declare that: 
44.4.1 [bookmark: _Ref480984481]The total liability of the CONTRACTOR for damage or other harm that may arise as a result of breaching one (1) or more contractual or statutory obligations of the CONTRACTOR in connection with the performance of the CONTRACT shall not exceed one hundred percent (100%) of the total PRICE FOR THE WORK or the amount of the CONTRACTOR’s valid insurance coverage, whichever is higher.
(a) However, the PARTIES agreed that (i) the total liability of the CONTRACTOR for consequent or indirect damages, including loss of profit, loss of production, loss of contracts and other economic losses (hereinafter the “INDIRECT DAMAGES”) incurred on the WORK is limited to zero percent (0%) of the total PRICE FOR THE WORK.
(b) The PARTIES agreed that the PARTY who suffered any damage or other harm is obliged to prove the actual damage or other harm sustained as a result of breaches of contractual or statutory obligations by the other PARTY.
44.4.2 The limitation of compensation for damage under paragraph 44.4.1 of the CONTRACT does not apply to compensation for harm caused to the natural rights of a person or to the compensation for harm caused intentionally or through gross negligence, and also to the indemnity obligation under Articles 45 and 48 of the CONTRACT.
44.5 Pursuant to Section 2894(2) (Obligation to compensate harm to another) of the CIVIL CODE, the PARTIES agree that the PARTIES’ obligations to compensate the other PARTY for damage or other harm under any provision of this CONTRACT also include the obligation to compensate for non-pecuniary harm. Pursuant to Section 2951 paragraph 1 (The way and the extent of compensation of harm) of the CIVIL CODE, the PARTIES also agree that any damage or harm for which the relevant PARTY is liable will be compensated in money, if the other PARTY will ask for that.

45. [bookmark: _Ref472516322][bookmark: _Toc40805552]COMPENSATION IN CONNECTION WITH THE PATENT Protection
45.1 [bookmark: _Ref472516301]The CONTRACTOR is obliged, subject to the PURCHASER’s observance of the provisions in paragraph 45.2 below to indemnify the PURCHASER for any damage, harm, claims, losses and expenses that the PURCHASER may incur as a result of any breach or alleged breach of any right, registered design, trademark, copyright or other intellectual property right in connection with the equipment, WORKS or GOODS used for the WORK, or in connection with the WORK, registered or otherwise existing on the EFFECTIVE DATE due to the use of the WORK in the Czech Republic.
45.2 [bookmark: _Ref472516286]If any proceedings or claims arise against the PURCHASER as a result of the matters referred to in paragraph 45.1 above, the PURCHASER is obliged to notify the CONTRACTOR in writing, and the CONTRACTOR is obliged, at his own expense and on behalf of the PURCHASER, to conduct such proceedings or to handle such claims and discuss their settlement. The PURCHASER shall provide the CONTRACTOR, upon request, with all assistance in conducting such proceedings and in handling such claims. The CONTRACTOR shall reimburse the PURCHASER for any reasonable costs associated with the provision of such assistance.
If the CONTRACTOR fails to notify the PURCHASER within 10 (ten) DAYS after the receipt of such a notification that it intends to pursue any such proceedings or to handle claims, the PURCHASER may conduct these proceedings in its own name and request the CONTRACTOR to reimburse all costs associated with the proceedings or settlement of claims. If the CONTRACTOR notifies the PURCHASER within ten (10) DAYS that it has the intention to conduct these proceedings or handle claims, the PURCHASER may not make any statement that could frustrate the defence against the claims or complaints.
45.3 The PARTY entitled to the benefits under this Article 45 shall use all reasonable means to mitigate the loss or damage or other harm. If the PARTY fails to take the above measures, the liability of the other PARTY will be reduced accordingly.

[bookmark: _Toc40805553]G.	Risk distribution
46. [bookmark: _Ref475115019][bookmark: _Toc40805554]Transfer of ownership right
46.1 [bookmark: _Ref472516340][bookmark: _Ref442084539]The ownership right:
(a) to the GOODS (including documentation) which forms part of the WORK, if no longer in the ownership of the PURCHASER passes from the CONTRACTOR to the PURCHASER upon the delivery to the SITE at the ESTABLISHMENT (i.e. in the Sorting Centre in Chrášťany);
(b) to the SERVICES and WORKS are transferred at the time of their provision or performance; and
(c) to the USE RIGHTS are transferred as of the date of commencement of the ACCEPTANCE TEST in accordance with the CONTRACT;
	or at the time the payment for the respective part of the WORK is made, whichever occurs first.
46.2 The ownership right to the CONTRACTOR’S equipment that is used by the CONTRACTOR and its SUB-CONTRACTORS in connection with the execution of the WORK will remain with the CONTRACTOR or its SUB-CONTRACTORS throughout the performance of the CONTRACT.
46.3 The CONTRACTOR is responsible for all the GOODS owned by the PURCHASER which whose ownership passed to the PURCHASER in accordance with paragraph 46.1 of the CONTRACT, and which the CONTRACTOR holds for the PURCHASER for the purposes of executing the WORK, or which the PURCHASER handed over to the CONTRACTOR for the execution of the WORK, as the storage provider. The storage fee for the storage of these GOODS is included in the PRICE FOR THE WORK.

47. [bookmark: _Toc40805555]Care for the Work, PASSAGE OF THE RISK OF DAMAGE TO THE WORK
47.1 Regardless of the transfer of the ownership right to the WORK or its parts in accordance with paragraph 46.1 above, the liability for the WORK or its parts and their protection, together with the risk of their loss, damage or any other harm, passes from the CONTRACTOR to the PURCHASER upon the signing of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK by the PURCHASER and CONTRACTOR. This provision is without prejudice to the CONTRACTOR’s warranty obligations.
47.2 If any damage, loss or any other harm is caused by the CONTRACTOR to the WORK or any part thereof in the period prior to the passage of the risks to the PURCHASER, except as provided in paragraph 50.4 below, the CONTRACTOR shall, at its own expense, remove the damage, loss or other harm and render the WORK or parts thereof, including the GOODS, defect-free and compliant with the terms of the CONTRACT.

48. [bookmark: _Ref472516378][bookmark: _Ref480985811][bookmark: _Toc40805556]LOSS AND DAMAGE to PROPERTY, ACCIDENT, INJURY OF WORKERS, INDEMNIFICATION
48.1 [bookmark: _Ref472516367]The CONTRACTOR shall indemnify the PURCHASER and its employees for any disputes, legal actions or administrative proceedings, claims, receivables, harm, damage, losses and costs and expenses of any kind, including legal fees, in matters relating to the death or injury of any person, or loss or damage to any property (other than the WORK, whether or not accepted) incurred in connection with the execution of the WORK due to negligence of the CONTRACTOR or its SUB-CONTRACTORS, except for injury, death or property damage caused by the negligence of the PURCHASER.
48.2 In the case of any proceedings or claims against the PURCHASER which fall within the CONTRACTOR’s liability under paragraph 48.1 above, the PURCHASER is obliged to notify the CONTRACTOR in writing of this fact, and the CONTRACTOR must, at its own expense and on behalf of the PURCHASER, conduct these proceedings or deal with these claims, as well as other perform other acts necessary for the handling of these proceedings or claims.
If the CONTRACTOR fails to notify the PURCHASER within ten (10) DAYS after the receipt of the above notification that it will conduct such proceedings or handle such claims, the PURCHASER may decide to conduct such proceedings in its own name. If the CONTRACTOR makes such a notification to the PURCHASER within ten (10) DAYS, the PURCHASER may not make any legal act that may be detrimental to the defence in the aforementioned proceedings or to the handling of the claim in question.
The PURCHASER is obliged, at the request of the CONTRACTOR, to provide the CONTRACTOR with all possible support in conducting such proceedings or handling such a claim, provided that the CONTRACTOR pays to the PURCHASER any proven costs it has incurred.
48.3 The PARTY entitled to the benefits under this Article 48 shall use all reasonable means to mitigate the loss or damage or other harm. If any of the PARTIES fails to apply such means, the liability of the other PARTY shall be commensurately reduced.

49. [bookmark: _Ref472516419][bookmark: _Ref475099884][bookmark: _Ref495499391][bookmark: _Toc40805557]INSURANCE
49.1 The CONTRACTOR shall, at its expense, also take out and maintain the following insurance, or ensure that such insurance is taken out and maintained valid; the following insurance must be ensured and maintained valid for the duration of execution of the WORK until the end of disposal of the entire SITE in accordance with paragraph 31.4 above:
(a) Cargo Transit
This insurance shall cover losses and damage to the GOODS during transport from the CONTRACTOR, the SUB-CONTRACTORS or the manufacturer’s plants (or warehouse) to the SITE.
The total amount of insurance of the GOODS in the shipment shall cover one hundred and ten percent (110%) of the price of the GOODS transported under the CONTRACT.
(b) Third-party liability insurance of the CONTRACTOR, including cross liability
This insurance shall cover all non-pecuniary harm to third parties, in particular injury or death of third parties (including the PURCHASER’s staff) and losses or damage to property (including the PURCHASER’s property and any part of the WORK accepted by the PURCHASER), which may arise in connection with the execution of the WORK.
The total limit of the CONTRACTOR’s liability towards third parties (including cross liability) will be 30 000 000,- EUR (in words: thirty million euros) per year and 10 000 000,- EUR (in words: ten million euros) for one insurance event as the maximum annual insurance payment.
		Notes:
· Financial losses – 10 000 000,- EUR (in words: ten million euros) for injury and property damage, aggregate limit 30 000 000,- EUR (in words: thirty million euros) per year
· Maximum deductible – 2 000,- EUR (in words: two thousand euros) for any occurrence | 10 %, max. 36 375 EUR (in words: thirty-six thousand three hundred seventy-five euros) for environmental pollution
(c) The insurance covering compensation for workers, health and/or any other social insurance required for the CONTRACTOR’s employees involved in the execution of the WORK must be taken out and maintained by the CONTRACTOR at its own expense.
(d) All-risk construction-erection insurance of the construction/erection
This insurance will cover physical losses or damage to the WORK or parts thereof, incurred after the handover of the SITE in compliance with paragraph 12.2 of the CONTRACT and prior to the PROVISIONAL ACCEPTANCE of the WORK by the PURCHASER (construction/erection insurance, CAR/EAR). For the period between the date of the PROVISIONAL ACCEPTANCE CERTIFICATE of the WORK and the date of the FINAL ACCEPTANCE CERTIFICATE of the WORK, this insurance shall cover physical losses or damage to the WORK or its parts attributable to the CONTRACTOR.
Before concluding the contract for construction/erection insurance (CAR/EAR), the CONTRACTOR shall submit to the PURCHASER the draft insurance contract including data about the value of premiums. The PURCHASER shall then compare the draft insurance contract submitted by the CONTRACTOR with the price and conditions of the insurance which the PURCHASER would be able to conclude on the insurance market itself. 
If the value of the premium for construction/erection (CAR/EAR) insurance which would be concluded by the PURCHASER is lower, the PARTIES have agreed that the PURCHASER shall conclude and maintain effective construction/erection (CAR/EAR) insurance at its own expense.
If the PURCHASER concludes the contract for construction/erection (CAR/EAR) insurance, the PARTIES have also agreed that:
· The PRICE FOR THE WORK shall be reduced by the price of the premium;
· The CONTRACTOR and its SUB-CONTRACTORS shall be listed as additionally insured persons.
· The PURCHASER shall submit to the CONTRACTOR a proof of insurance (or a copy of the insurance taken out) as evidence that the required insurance is fully in force and effect; and
· In the event of damage caused by the CONTRACTOR or its SUB-CONTRACTORS and covered by the CAR/EAR Insurance, the CONTRACTOR shall be fully liable and pay to the PURCHASER the relevant deductible.
49.2 The above-mentioned insurance must be taken out with the insurer approved by the PURCHASER and under the conditions approved by the PURCHASER; the PURCHASER may not unreasonably withhold such approval. The CONTRACTOR shall submit all the insurance terms to the PURCHASER for approval at least thirty (30) DAYS prior to the envisaged EFFECTIVE DATE of the relevant insurance policy.
The insurance must be taken out with a first-class insurance company (insurance companies).
49.3 [bookmark: _Ref472516409]Before the commencement of any relevant part of the WORK, the CONTRACTOR must provide the PURCHASER with insurance policy (or a copy of the insurance taken out) as a proof that the required insurance is fully in force and effect. The insurance of all insurers must include a provision stating that the PURCHASER shall, at least twenty-one (21) DAYS prior to any cancellation or change to insurance terms, receive a written notice from the relevant insurers. If the CONTRACTOR fails to fulfil its obligations under this paragraph 49.3, the PURCHASER may, without thereby limiting its other rights under the CONTRACT, take out the insurance required by the CONTRACT at the expense of the CONTRACTOR.
49.4 Nothing in this Article 49 relieves the CONTRACTOR of its liabilities and obligations under the CONTRACT.

50. [bookmark: _Ref472515297][bookmark: _Ref475099907][bookmark: _Toc40805558]FORCE MAJEURE
50.1 The PARTIES are relieved of the liability for partial or complete failure to fulfil the obligations under the CONTRACT if (and to the extent that) such a failure was the result of an event or circumstance caused by force majeure. However, this does not apply to liability that was created after the liable PARTY got into a delay with the fulfilment of its obligation, or was created as a result of its economic situation.
50.2 For the purposes of this provision, force majeure means such an extraordinary and unavoidable event beyond the control of the PARTY which invokes it, which the PARTY could not have foreseen when concluding the CONTRACT and which prevents the PARTY from fulfilling its obligations under the CONTRACT. Such events include, but are not limited to, war, revolution, large-scale fires, floods, traffic embargo, general strikes, or strikes in entire industries. Beyond the above, the consequences of pandemics and / or restrictions related to pandemics that are unusual and unavoidable and which could not be foreseen at the time of concluding the CONTRACT are to be considered force majeure event preventing the fulfilment of obligations under the CONTRACT (e.g. prohibitions on entry into the Czech Republic, prohibitions or restrictions on free movement in the Czech Republic, quarantine, or isolation of entire regions or companies).
50.3 The PARTY invoking force majeure shall inform the other PARTY of the occurrence of force majeure and its causes immediately, but no later than five (5) DAYS from its occurrence, such information to be provided by email, followed by a confirmation by registered letter. The other PARTY will be informed about the cessation of the force majeure event in the same manner. The PARTY invoking force majeure shall, on request, present to the other PARTY a proof of this fact.
50.4 [bookmark: _Ref442084695]Notwithstanding the other provisions of the CONTRACT, the CONTRACTOR is not liable for damage to or loss of the WORK or property of the PURCHASER caused by:
war, riots or a threat of war, invasion, civil war, revolution, establishment of a military dictatorship, terrorism, confiscation and nationalization, nuclear reactions, nuclear radiation or contamination and pressure waves
that would negatively affect the execution of the WORK in the Czech Republic, which are beyond the control of the CONTRACTOR and which cannot be commonly insured in the insurance market.
50.5 Unless otherwise expressly agreed by the PARTIES, after the occurrence of force majeure the PARTIES will continue to fulfil their obligations under the CONTRACT as long as reasonably possible, or may seek alternative means to perform the CONTRACT which are not prevented by the force majeure event. If the consequences of force majeure affect the PRICE FOR THE WORK, the deadlines for the execution of the WORK and/or other provisions of the CONTRACT, the PARTIES must enter into negotiations in accordance with Article 51 of the CONTRACT.
[bookmark: _Toc40805559]H. 	Changes to the Work (Contract)
51. [bookmark: _Ref472512516][bookmark: _Ref472512673][bookmark: _Ref472513016][bookmark: _Ref474248967][bookmark: _Ref474249067][bookmark: _Ref474252485][bookmark: _Ref475115707][bookmark: _Ref477861898][bookmark: _Ref478490701][bookmark: _Ref478547648][bookmark: _Ref478548130][bookmark: _Ref495499454][bookmark: _Ref495499488][bookmark: _Ref495499499][bookmark: _Toc40805560]Changes to the Work
51.1 [bookmark: _Ref472516456]At any time prior to the issue of the PROVISIONAL ACCEPTANCE certificate of the WORK (PAC), the PURCHASER may, in writing, notify the CONTRACTOR of changes to the projects, plans, specifications or drawings of the WORK or part thereof. Unless another time limit is agreed by the PARTIES, the CONTRACTOR shall, within twenty (20) DAYS after the receipt of the PURCHASER’s request for the CHANGE, propose and submit to the PURCHASER for approval the proposal of the CHANGE to the WORK. The submitted documents shall include the CONTRACTOR’s proposal for the CHANGES and, if the CHANGES so require, also proposals for adjusting the total PRICE FOR THE WORK (with more detailed specification for unit prices for SERVICES and WORKS, prices for individual components, etc.), CHANGES to the deadlines of performance of the CONTRACT or the payment calendar.
51.2 [bookmark: _Ref442065931]If, from the date specified in paragraph 55.2 above to the completion of the WORK, there are any amendments to standards or regulations specified in the CONTRACT, in particular in Article 22 above, and such amendments will have an impact on the performance of the CONTRACT, the CONTRACTOR shall immediately prepare and submit to the PURCHASER for approval a document entitled “CHANGES to the WORK” containing the CONTRACTOR’s proposals for the CHANGES, and if the CHANGES so require, also proposals for adjusting the PRICE FOR THE WORK (with a detailed specification in particular of the unit price for SERVICES and WORKS, the price of individual components, etc.), CHANGE to the performance of the CONTRACT, the payment schedule and, where applicable, to the provisions of the CONTRACT concerned.
51.3 If the CHANGES agreed by the PURCHASER in accordance with paragraphs 51.1 and 51.2 above reduce or increase the CONTRACTOR’s costs for the execution of the WORK, a corresponding reduction or increase in the PRICE FOR THE WORK will be made in the manner and amount agreed upon prior to making such CHANGES, building upon the provisions of the CONTRACT and the unit prices and rates specified in Enclosure 10 to the CONTRACT.
51.4 [bookmark: _Ref442066127]The approval of the document CHANGES to the WORK by the PURCHASER and the consent to the CHANGES will be given as follows:
(a) If the CHANGE does not affect the WORK, the PRICE FOR THE WORK, the quality of the WORK and the deadline of performance, the CHANGE shall be made on the basis of a written consent signed by the PURCHASER, the receipt of which shall be confirmed by the CONTRACTOR in writing.
(b) If the CHANGE affects the WORK, the PRICE FOR THE WORK, the quality of the WORK or the deadline of performance, the CHANGE shall be made on the basis of a written amendment to the CONTRACT signed by the PARTIES.
Upon receipt of the written consent of the PURCHASER, the CONTRACTOR shall make the proposed CHANGE to the WORK to the agreed extent and under the conditions specified in the PURCHASER’s consent.
51.5 Until such time as the PURCHASER has approved the document containing the CHANGES to the WORK pursuant to paragraph 51.4 above, all delivered GOODS, USE RIGHTS and performed WORKS and provided SERVICES within the CHANGES are considered part of the WORK included in the PRICE FOR THE WORK.
51.6 The CONTRACTOR shall prepare and maintain a register recording the nature, cost and status of all CHANGES, both proposed and approved. A copy of the register will be submitted by the CONTRACTOR to the PURCHASER once a MONTH. 
51.7 The normal course of the execution of the WORK and the adjustments made by the CONTRACTOR or the SUB-CONTRACTOR, which are aimed at achieving compliance of the WORK with the terms of the CONTRACT, or which will be performed by the CONTRACTOR in order to fulfil the operational and safety requirements of the WORK, will not be understood and interpreted as CHANGES to the CONTRACT, will not be governed by this Article and may not lead to an increase in the PRICE FOR THE WORK or a change in the deadlines for performance of the CONTRACT or the payment schedule.

52. [bookmark: _Toc40805561]SUSPENSION OF WORKS
52.1 The CONTRACTOR shall, at the written request of the PURCHASER, suspend the WORKS on the WORK for such time and in such a manner as the PURCHASER deems necessary. At the same time, the CONTRACTOR will properly protect and secure the WORK during a suspension of the WORKS.
The PARTIES are obliged to discuss a change to the performance deadline.
The PURCHASER shall pay to the CONTRACTOR all necessary and reasonable, demonstrable and properly documented costs incurred by the CONTRACTOR as a result of the suspension of the WORKS, such as the costs of storage, preservation, refurbishment, capacity shifting and insurance, unless the suspension of the WORKS is:
(a) necessary for the proper execution of the WORK;
(b) caused by the failure to comply with or violation of the CONTRACT by the CONTRACTOR; or
(c) necessary for the safety of persons, the WORK or its parts.
52.2 During the suspension period, the CONTRACTOR shall not export any GOODS or parts of the WORK.

53. [bookmark: _Ref472516880][bookmark: _Ref472517567][bookmark: _Ref472517609][bookmark: _Ref475114532][bookmark: _Toc40805562]WITHDRAWAL
53.1 [bookmark: _Ref436930508][not applicable]
53.2 [bookmark: _Ref475115114]WITHDRAWAL FROM THE CONTRACT DUE TO A BREACH OF CONTRACT BY THE CONTRACTOR
53.2.1 [bookmark: _Ref472516530]Without prejudice to any other rights or remedies available to the PURCHASER, the PURCHASER may withdraw with an immediate effect from the CONTRACT in the event of the following cases of material breach of the CONTRACT by sending a notice of withdrawal to the CONTRACTOR:
(a) if insolvency proceedings are instituted against the CONTRACTOR, a resolution on the establishment of the CONTRACTOR’s insolvency or a resolution on the bankruptcy against the CONTRACTOR’s assets is issued; or
(b) if the CONTRACTOR assigns or transfers the CONTRACT or any right or property benefit resulting therefrom contrary to the provisions of Article 54 below; or
(c) if the CONTRACTUAL PENALTIES charged to the CONTRACTOR have reached their partial limits set out in paragraph 42.1.5 above; or
(d) if the delay with the scheduled deadline of the PROVISIONAL ACCEPTANCE of the WORK is longer than sixty (60) DAYS; or
(e) if any SUB-CONTRACTOR has any overdue receivables against the CONTRACTOR arising in connection with the execution of the WORK, such claims being in an aggregate amount in excess of thirty per cent (30%) of the price of the contract concluded between the CONTRACTOR and its relevant SUB-CONTRACTOR; or
(f) [bookmark: _Ref442688172]if the CONTRACTOR sets off any of its receivables or part thereof against the PURCHASER without the prior written approval of the PURCHASER; or
(g) if the CONTRACTOR fails to provide for an insurance in accordance with Article 49 above; or
(h) if force majeure in accordance with Article 50 above lasts longer than one hundred and eighty (180) DAYS; or
(i) in the event of any other material breach of obligation by the CONTRACTOR, or in the event of a breach of obligation by the CONTRACTOR for which other provisions of this CONTRACT stipulate the right of the PURCHASER to withdraw from the CONTRACT.
53.2.2 [bookmark: _Ref472516543]If the CONTRACTOR:
(a) has failed to immediately commence WORKS on the WORK, or has suspended the progress of the WORK for more than thirty (30) DAYS after the receipt of a written instruction from the PURCHASER to resume executing the WORK; or
(b) does not systematically execute the WORK in accordance with the CONTRACT or systematically neglects the fulfilment of its obligations under the CONTRACT; or
(c) does not procure, neglects or rejects the procurement of, or is unable to procure the GOODS, SERVICES or labour necessary to execute the WORK in accordance with the CONTRACT; 
the PURCHASER may, without limiting any of its other rights arising from the CONTRACT, send a written notice to the CONTRACTOR specifying the nature of the non-compliance and requiring the CONTRACTOR to provide for a remedy.
If the CONTRACTOR fails to provide for such a remedy and fails to take measures for the remedy within the required time limit set by the PURCHASER, the PURCHASER may withdraw from the CONTRACT with immediate effect by sending a written notice of withdrawal to the CONTRACTOR.
53.2.3 Upon the receipt of the notice of withdrawal under paragraphs 53.2.1 or 53.2.2 above, the CONTRACTOR is obliged, immediately or on the date specified in the notice of withdrawal: 
(a) [bookmark: _Ref531248533]cease all other WORKS except those specified by the PURCHASER in the notice of withdrawal solely for the purpose of protecting the already executed part of the WORK;
(b) terminate all subcontracts, except for those to be assigned to the PURCHASER in accordance with paragraph 53.3.3(d)(ii) below;
(c) submit to the PURCHASER the parts of the WORK executed by the CONTRACTOR until the date of withdrawal;
(d) to the lawful extent, assign to the PURCHASER all rights, benefits and authorizations of the CONTRACTOR to the WORK and the GOODS as of the date of withdrawal and, if the PURCHASER so requests, also those arising from all subcontracts concluded between the CONTRACTOR and its SUB-CONTRACTORS; and
(e) submit to the PURCHASER all the documentation, drawings, specifications and other documentation prepared by the CONTRACTOR and its SUB-CONTRACTORS as of the date of withdrawal in respect of the WORK.
53.2.4 If the previous provisions of this Article 53 are met, the PURCHASER may enter the SITE and see the CONTRACTOR off, and complete the WORKS itself or through a third party.
53.2.5 [bookmark: _Ref472517182]Subject to paragraph 53.2.6 below, the CONTRACTOR is entitled to the payment of the PRICE FOR THE WORK attributable to the executed WORK as of the date of withdrawal, the reimbursement of the value of any unused or partially used GOODS at the SITE in connection with the execution of the WORK and any demonstrable and reasonable costs incurred for the protection of the WORK in accordance with paragraph 53.2.3(a) above. All amounts payable by the CONTRACTOR to the PURCHASER, incurred prior to the date of withdrawal, shall be counted against the claims of the CONTRACTOR under this Article.
53.2.6 [bookmark: _Ref531248424]If the PURCHASER completes the WORK, the costs of completion of the WORK by the PURCHASER will be determined. If the amount to which the CONTRACTOR is entitled under paragraph 53.2.5 above together with the reasonable costs incurred by the PURCHASER for the completion of the CONTRACT exceeds the PRICE FOR THE WORK, the CONTRACTOR shall pay that difference to the PURCHASER. If this difference is higher than the amounts due to the CONTRACTOR under paragraph 53.2.5 above, the CONTRACTOR is obliged to pay the balance to the PURCHASER. If this difference is lower than the amounts due to the CONTRACTOR under paragraph 53.2.5 above, the PURCHASER is obliged to pay the balance to the CONTRACTOR. PURCHASER and CONTRACTOR will agree in writing the way how to make the above mentioned calculation and the way of payment of these amounts.
53.2.7 Withdrawal from the CONTRACT does not terminate (i) the PURCHASER’s claims for the payment of CONTRACTUAL PENALTY, compensation for damage or other harm, and other costs, expenses or the payment of other amounts by the CONTRACTOR under the CONTRACT, or other receivables of the PURCHASER towards the CONTRACTOR, (ii) any claims of the PURCHASER arising from the warranty for the WORK or warranty for hidden defects under the CONTRACT, (iii) the validity of Guarantees under Article 16 of the CONTRACT, and the PURCHASER’s right to draw funds from the provided Guarantees under Article 16 of the CONTRACT, (iv) provisions of the CONTRACT on the choice of law and dispute resolution, (v) the obligation to protect confidential information under the terms of the CONTRACT; and (vi) any other obligations arising from this CONTRACT whose nature indicates that they should survive the withdrawal from the CONTRACT.

53.3 [bookmark: _Ref472517578]WITHDRAWAL FROM THE CONTRACT BY THE CONTRACTOR
53.3.1 [bookmark: _Ref472517299]If:
(a) The PURCHASER has not paid the CONTRACTOR any of the amounts payable under the CONTRACT within the specified time limit or has not approved any invoice or supporting documents without due reason; or
(b) The CONTRACTOR is manifestly unable to fulfil any of its obligations under the CONTRACT solely for reasons attributable to the PURCHASER, including, but not limited to, the failure to hand over the SITE or the failure to allow access to it, the failure to obtain the permit necessary for the execution of the WORK;
the CONTRACTOR is entitled to send a notice to the PURCHASER to that effect and, if the PURCHASER fails to pay the amount due, fails to approve an invoice or supporting documents and fails to give any reason for refusing such an approval, or fails to remedy a breach of CONTRACT within thirty (30) DAYS from the notice, or the CONTRACTOR is consistently unable to fulfil its obligations for any reason solely attributable to the PURCHASER for thirty (30) DAYS after such a notice, the CONTRACTOR may withdraw from the CONTRACT by a further notice sent to the PURCHASER.
53.3.2 [bookmark: _Ref531248965]The CONTRACTOR may also withdraw from the CONTRACT with immediate effect by sending the relevant notice to the PURCHASER if a resolution on the establishment of the PURCHASER’s insolvency or a resolution on the bankruptcy against the PURCHASER’s assets has been issued.
53.3.3 In the case of withdrawal from the CONTRACT pursuant to paragraphs 53.3.1 or 53.3.2 of the CONTRACT, the CONTRACTOR is obliged to immediately:
(a) discontinue any further WORKS, except those WORKS that are necessary for protecting the already executed parts of the WORK;
(b) terminate all subcontracts, except for those to be assigned to the PURCHASER in accordance with paragraph (d)(ii) below;
(c) remove all CONSTRUCTION EQUIPMENT from the SITE and withdraw the CONTRACTOR’s and SUB-CONTRACTOR’s staff from the SITE;
(d) Provided that the payment in accordance with paragraph 53.3.4 below has been made, the CONTRACTOR is obliged to:
(i) deliver to the PURCHASER those parts of the WORK that the CONTRACTOR executed by the date of withdrawal;
(ii) [bookmark: _Ref472516861]to the lawful extent transfer to the PURCHASER all the rights, claims and benefits of the CONTRACTOR to the WORK as of the date of withdrawal and, if so requested by the PURCHASER, also all subcontracts entered into between the CONTRACTOR and its SUB-CONTRACTORs; and
(iii) submit to the PURCHASER all the drawings, specifications and other documentation prepared by the CONTRACTOR or its SUB-CONTRACTORS as of the date of withdrawal in respect of the WORK.
53.3.4 [bookmark: _Ref472517354]In the case of withdrawal from the CONTRACT in accordance with paragraphs 53.3.1 or 53.3.2, the PURCHASER is obliged to pay to the CONTRACTOR all payments specified in paragraph 53.2.5 above, as well as a reasonable demonstrable compensation for any losses and damage incurred by the CONTRACTOR as a result of or in connection with such withdrawal.
53.3.5 Withdrawal from the CONTRACT by the CONTRACTOR under this Article 53 does not affect any other rights or remedies of the CONTRACTOR that may be exercised in place of, or in addition to, the rights granted under paragraph 53.3 above.
53.4 In calculating any payments payable to the CONTRACTOR by the PURCHASER pursuant to this Article 53, all amounts paid by the PURCHASER to the CONTRACTOR pursuant to the CONTRACT must be taken into account, including any advances paid.

[bookmark: _Toc40805563]I.	Final provisions
54. [bookmark: _Ref472516507][bookmark: _Ref475115178][bookmark: _Toc40805564]Assignment, set-off and right of retention
54.1 [bookmark: _Ref474240255]The CONTRACTOR may not assign this CONTRACT, any part thereof or any right, obligation or claim under this CONTRACT to a third party without the prior express written consent of the PURCHASER. However, this provision does not apply to the legal successor of the CONTRACTOR. 
54.2 [bookmark: _Ref468812849]The CONTRACTOR is not entitled to set-off (cross-credit) against receivables towards the PURCHASER arising from any contractual relationship other than this CONTRACT. Unless expressly agreed otherwise in this CONTRACT, the CONTRACTOR shall only be entitled to set-off receivables arising from the CONTRACT upon the prior written consent of the PURCHASER and in accordance with applicable legal regulations. 
54.3 [bookmark: _Ref474240501]The CONTRACTOR may not retain (i.e. may not use the right of retention for) any parts of the WORK under this CONTRACT, including any documentation. The CONTRACTOR shall ensure that none of the SUB-CONTRACTORS retains, i.e. uses the right of retention for, any part of the GOODS or future parts of the WORK under this CONTRACT, including any documentation.

55. [bookmark: _Toc40805565]Miscellaneous
55.1 Amendments to the CONTRACT may only be made upon the agreement of the PARTIES in the form of a written amendment duly signed by the authorized representatives of both PARTIES, which shall form an integral part of the CONTRACT. The validity of the amendment to the CONTRACT requires full agreement on its content. Therefore, the PARTIES exclude the possibility of concluding an amendment without an agreement on all the elements pursuant to Section 1726 (Lack of consensus) of the CIVIL CODE.
55.2 [bookmark: _Ref494785948]The CONTRACT enters into force and becomes effective on the day of its signing by both PARTIES.
55.3 All arrangements between the PARTIES, whether oral or written, made before the execution of the CONTRACT, lose their validity upon the execution of the CONTRACT, unless they have become a part of the CONTRACT.
55.4 If any of the provisions of this CONTRACT is or becomes invalid, ineffective or unenforceable in the future, or if it is found as such by a competent authority, the other provisions of this CONTRACT remain in force and effect unless the nature of such a provision or its content or circumstances under which it has been concluded imply that it cannot be separated from the remaining content of this CONTRACT. The PARTIES agree to replace such an invalid, ineffective or unenforceable provision in this CONTRACT with a new provision, the content and meaning of which will best correspond to the original provision and the CONTRACT as a whole.
55.5 [bookmark: _Ref531171347]This CONTRACT, with the exception of its Enclosures 13 and 14, is prepared in two (2) original counterparts in Czech and in two (2) copies in English. Enclosures 13 and 14 to the Czech and English language versions of the CONTRACT remain in Czech. The CONTRACTOR and the PURCHASER shall receive one (1) copy of each language version upon the execution hereof. In the event of any inconsistency between the Czech and English versions, the Czech version of this CONTRACT is decisive.
55.6 The PARTIES, referring to Section 558 par. 2 (Business usage) of the CIVIL CODE, agree that (i) their legal relationship does not take into account business usage observed in general or in the given industry and that (ii) business usage does not have priority in their legal relationship to the compelling provisions of the CIVIL CODE.
55.7 The Terms and Conditions of the CONTRACTOR are ineffective and inapplicable to contractual relationships based on this CONTRACT.
55.8 Without prejudice to paragraph 2.4 of the CONTRACT, within the meaning of Section 630 (Agreed Limitation Period) of the CIVIL CODE, the PARTIES stipulate the limitation period of any right under this CONTRACT (including the right to any unjust enrichment arising under this CONTRACT) for a period of four (4) years from the date on which the limitation period commences for the first time in relation to that right.
55.9 In accordance with Section 1740(3) (Elements of acceptance, acceptance with an addendum or variation) of the CIVIL CODE, the PURCHASER excludes acceptance of an offer for the conclusion of this CONTRACT with an amendment (addendum) or a variation. The PARTIES have agreed that the provisions of Section 1757(2) (Written confirmation of the CONTRACT) of the CIVIL CODE do not apply to the PARTIES’ relations resulting from this CONTRACT.
55.10 The CONTRACTOR declares that, in accordance with Section 1765(2) (Right to renegotiate) of the CIVIL CODE, it assumes the risk of a change in circumstances. The provisions of Section 1765(1) (Right to renegotiate) and Section 1766 (Restoring the balance of rights and obligations by a court) of the CIVIL CODE therefore do not apply to the CONTRACTOR. By this CONTRACT, the CONTRACTOR also assumes the risk of a change in circumstances under Section 2620 (Fixed amount or reference to budget) of the CIVIL CODE.
55.11 In accordance with Section 1801 (Mandatory provisions, special scheme of entrepreneurs) of the CIVIL CODE, the PARTIES agree that the provisions of Section 1799 (Clause in adhesion contracts) and Section 1800 (Clauses which are difficult to read, incomprehensible and disadvantageous) of the CIVIL CODE do not apply to their mutual relationships established by or in connection with this CONTRACT.
55.12 The CONTRACTOR declares that:
a) it is not in liquidation;
b) no decision on the insolvency of the CONTRACTOR has been issued, it is not in a state of impending insolvency nor has excess debt under the Act No. 182/2006 Coll., on Insolvency and Methods of its Resolution (Insolvency Act), as amended, and there is no reason for the commencement of the insolvency proceeding against the CONTRACTOR;
c) it is not under forced administration;
d) no decision of CONTRACTOR’s transformation has been issued;
e) it did not conclude the contract for sale of its enterprise or lease of its enterprise;
f) neither distraint nor enforcement of the decision is held against its property; 
g) it has the financial capacity to execute the WORK under the CONTRACT, respectively it has secured financing of its activities under this CONTRACT;
h) it is neither conducting any litigation or other dispute with SUB-CONTRACTORS nor has any outstanding debts towards SUB-CONTRACTORS from other contractual relationships.
55.13 The PARTIES declare and attach their signatures to affirm that none of them feels or considers itself to be the weaker PARTY compared to the other PARTY and that they had the opportunity to become acquainted with the text and the contents of the CONTRACT, they understand and wish to be bound by the content, and have sufficiently discussed the contractual arrangement together.
IN WITNESS WHEREOF the PARTIES have signed this CONTRACT through their duly authorized representatives as a legally binding arrangement.



	On behalf of the PURCHASER:


In _____________ this day of ____________

Pražské služby, a.s.



____________________________________
Name: xxxxxxxxxxxxxxxxx
Title: xxxxxxxxxxxxxxxxx
	On behalf of the CONTRACTOR:


In _____________ this day of ____________

M-U-T Maschinen Umwelttechnik Transportanlagen Gesellschaft m.b.H 


____________________________________
Name: xxxxxxxxxxxxxxxxx
Position: xxxxxxxxxxxxxxxxx

	


In _____________ this day of ____________

Pražské služby, a.s.



____________________________________
Name: xxxxxxxxxxxxxxxxx
Title: xxxxxxxxxxxxxxxxx
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