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THIS PURCHASE CONTRACT (hereinafter referred to as the "Contract") was concluded on the day of signing stated above
BETWEEN:
1. [Name incl. the legal entity type], a company registered in accordance with [TO BE ADDED] legal code under registration number [TO BE ADDED], registered at [TO BE ADDED], tax identification number [TO BE ADDED], with registered office located at [TO BE ADDED] (hereinafter referred to as the "Seller"); and
1. GetLoad s.r.o., a company registered in accordance with the Czech legal code under registration number 28543564, tax identification number: CZ28543564, with registered office located at Toužimská 856, Letňany, 199 00 Prague 9, Czech Republic, entered in the Commercial Register maintained by the Municipal Court in Prague, file no. C 149179 (hereinafter referred to as the "Customer"). 
hereinafter identified individually as "Party" or collectively as "Parties".
PREAMBLE 
(A) The Customer has made a request for the delivery of a specific machine for the manufacture of semi-finished product in the form of steel cartridge cases and has created the demand for this performance in the form of a public contract within the meaning of Act No. 134/2016 Coll., on Public Procurement, as amended (hereinafter referred to as the "PPA"), in a procurement procedure for a public contract named "Delivery of technology for the manufacture of cartridge cases from steel wire" (hereinafter referred to as the "public contract"), within a project co-financed from Operational Programme Technologies and Application for Competitiveness, Innovation Programme, Call II, programme name: Innovative method of manufacturing cartridge cases from steel wire, registration number: CZ.01.01.01/02/24_051/0004931 (hereinafter referred to as the "project"); 
(B) The Seller engages in the manufacture and provision of the machinery requested in the public contract and has at their disposal the necessary resources, expertise, technical knowledge and experience to fulfil the Customer's requirements in line with the public contract;
(C) The Seller has taken part in the public procurement procedure as a participant and their tender has been evaluated by the Customer as the most economically advantageous in accordance with the procurement conditions;

The Parties have THEREFORE agreed as follows:
1. [bookmark: _Toc215747373]SUBJECT AND PURPOSE OF THE CONTRACT

1.1 The subject of the Contract on the part of the Seller is the Seller's commitment to sell to the Customer a Machine (as defined particularly in Annex 1 and 2 to the Contract) and to transfer to the Customer ownership rights on the Machine and its associated components and to provide the Customer Services (as defined particularly in Annex No. 3 to this Contract) and on the part of the Customer to pay the Seller a Reward (as defined in art. 9.1 of this Contract) for performance performed properly and in a timely manner, all this in accordance with the conditions of this Contract.

1.2 The purpose of the Contract is to fulfil the public contract and give the Customer the capability to manufacture high-quality steel cartridge cases in the long term using the innovative method stated in the procurement documentation for the public contract while at the same time increasing the efficiency of the Customer's manufacturing processes. 
2. [bookmark: _Toc215747374]DECLARATION OF THE PARTIES

2.1 Each of the Parties declares and guarantees to the other Party:

2.1.1 that they have the necessary competence and authorisation to conclude, perform and fulfil their obligations based in this Contract and that they have taken all the measures necessary for authorised conclusion, performance and fulfilment of their obligations;

2.1.2 that this Contract represents legal, valid and binding contractual obligations of the Party in accordance with the defined conditions; 

2.1.3 that they are not the subject of or in danger of being the subject of any court, administrative or other proceedings that could affect or prevent the fulfilment of obligations of the Party based in this Contract; 

2.1.4 that they have at their disposal sufficient financial resources to fulfil their payment obligations arising from this Contract and other resources for fulfilling their other obligations arising from this Contract; 

2.1.5 finally, that this Contract and the fulfilment of obligations arising from this Contract do not violate or present the non-observance or non-performance of any injunction, judgement, directive or other restriction that applies to them.

2.2 The Customer declares that they are the end user of the Machine and Services. If for the purposes of fulfilling this Contract the Seller requires a confirmation to this effect in writing, the Customer undertakes to provide it without undue delay in an adequate form, at the latest within 30 days since the day of delivery of the Seller's written request to the Customer; if the Seller's country has requirements regarding a declaration to that effect, the Seller is obligated to provide to the Customer immediately after the signing of the Contract the necessary cooperation to issue such a declaration (e.g. if a specific form or formulation is required, the Seller shall provide it to the Customer in a timely manner). 

2.3 The Seller declares that they have, or shall have by the agreed deadlines pursuant to this Contract, all the necessary permits to fulfil this Contract, particularly the relevant export permits out of the country of manufacture of the Machine. Non-acquisition of such permits is not considered a force majeure event as defined below, unless the reason the permit has not been granted is a force majeure event. The only exception is an export permit on the part of the Seller, (i) if it is necessary for the fulfilment of the Contract, (ii) that can only be requested after the conclusion of the purchase contract for the goods that require the permit and (iii) that is subject to administrative discretion (hereinafter referred to as the "Permit"); non-acquisition of such a Permit is grounds for terminating this Contract pursuant to art. 16.1 below within the meaning of Section 223 of the PPA. The Seller is obligated to notify the Buyer in writing of the necessity to acquire a Permit at the latest within 10 days from the signing of this Contract; if this information is not given to the Buyer in a timely manner, the granting of the Permit is not subject to the conditions set out in this paragraph and not being granted a Permit does not qualify as a force majeure event. 

2.4 The Seller is obligated to follow valid regulations on export control, which regulate export, re-export, transfer, return transfer, deemed export, deemed re-export or other provision of products and services for defence or corresponding technical information, and to not take steps that would make the Customer liable to sanctions or other obligations that are sanctionable. The Seller guarantees, declares and undertakes that they are not the subject of any denial of export privileges, and are obligated to provide to the Customer a written notification immediately, at the latest within two (2) days since the issue of an order to deny export privileges or since receiving a notification from a relevant government authority issuing licenses or enforcing decisions, that such a denial may be imposed, or is entered into a register of denied or excluded parties issued by any government entity or regulatory body.

2.5 The Seller is obligated during the signing of this Contract and at any point after that to inform the Customer without undue delay on the Customer's request of the Seller's beneficial owners within the meaning of art. 3 point 6 of Directive (EU) 2015/849, or of their updating, or in accordance with associated regulations (incl. EU), and also about the beneficial owners of any of the Seller's subcontractors for the purposes of the Contract, if the value of the subcontracted performance exceeds EUR 50,000. Violation of this obligation makes the Seller liable for the Customer's incurred losses, which also includes the Customer's possible obligation to pay administrative sanctions or return (a portion) of the subsidy approved for purchasing the Machine. The Seller undertakes that, if they are a joint-stock company (or a similar company founded based on a legal code other than Czech), they are obligated to inform the Customer of any change of control in the Seller's company without undue delay. Violation of obligations pursuant to this paragraph makes the Seller liable for the Customer's incurred losses, which also includes the Customer's possible obligation to pay administrative sanctions or return (a portion) of the subsidy approved for purchasing the Machine.
3. [bookmark: _Toc215747375]SUBJECT OF PERFORMANCE OF THE CONTRACT 
3.1 By concluding this Contract, the Seller obligates themselves to the Customer under the conditions stated in this Contract to properly and in a timely manner 

a) supply the Machine, the technical specification of which is listed in Annex No. 1 and 5 of the Contract, including all associated components and all technical and user documentation pursuant to Annex No. 2 of the Contract and to transfer to the Customer ownership to this performance,

b) install and test the Machine at the Place of Delivery (as defined below), and 

c) provide Services defined in Annex No. 3 of the Contract.

The Machine and Services shall also be referred to collectively as "Performance".

3.2 The Seller is obligated to realise the Performance properly and in a timely manner in accordance with the Performance Schedule, which constitutes Annex No. 4 to the Contract (hereinafter referred to as the "Schedule").

3.3 The Seller is obligated to provide the Performance in such a way, that it includes also all parts and components that, though not expressly listed in the Contract or its annexes, can be reasonably expected from performance of this nature, or which are necessary for proper use of the Performance, or for fulfilling the purpose of this Contract. 

3.4 The Customer undertakes to pay the Seller a Reward specified in art. 9.1 of the Contract for proper and timely Performance.
4. [bookmark: _Toc215747376]DELIVERY AND TRANSPORT

4.1 The Seller is obligated to provide the Performance at the latest by the deadlines listed in the Schedule. The Seller is obligated to notify the Customer of the specific date for meeting deadlines pursuant to the Schedule always at least 14 days before the date of realisation of the given phase of the Performance, and to do so by sending a notification to the Customer's e-mail pursuant to art. 14.2 of the Contract, unless the Contract expressly specifies a different date.

4.2 The Seller shall deliver the Machine pursuant to ICC INCOTERMS 2020 to "DAP Roudnice nad Labem" ("Place of Delivery"). If the Customer does not enable the delivery of the Machine at the agreed dates to the agreed Place of Delivery, the Customer is obligated to (i) pay the Seller the expenses for unloading and storing the Machine in the Czech Republic and (ii) pay the Seller expenses incurred in relation to the failure to receive the Machine at the Place of Delivery. If the conditions of this Contract and the conditions of DAP INCOTERMS 2020 differ, this Contract takes precedence in that specific case. 

4.3 If the Seller is unable for reasons exclusively on the Customer's side to deliver a properly and in a timely manner manufactured Machine that has been duly tested at the place of manufacture with a positive result, meaning it is suitable for handover in accordance with this Contract at the Place of Delivery, even within 30 days of a written notification from the Seller that the Customer is holding up the unloading or transporting of the Machine for the installation of the Machine, this is treated as if the Machine has been accepted and the Seller has delivered properly and on time, with repercussionsussions regarding the start of the Warranty Period as defined below, payments etc. This does not exclude the Seller's liability for removing defects of the Machine, if such exist, in accordance with the Contract.

4.4 The Seller is obligated:
(i) within 2 working days before the loading of the Machine for shipping to the Place of Delivery to deliver to the Customer a(n) (electronic) version of a packing list;
(ii) within 5 working days at the latest before the loading of the Machine for shipping to the Place of Delivery to send to the Customer via e-mail the Seller's written declaration of origin of the sent Machine, which the Customer needs for procuring a certificate of origin, if such is needed for the provision of Performance;
(iii) within 6 months at the latest before the delivery of the Machine to the Place of Delivery to share with the Customer all the site readiness conditions for the installation of the Machine (dimensions, distances, load-bearing capacity, electrical installations etc.); and
(iv) to provide to the Customer other necessary requested cooperation, incl. provision of any necessary information or documents related to the successful delivery of the Machine to the Place of Delivery.
4.5 The Machine pursuant to the Contract must be shipped in packaging adequate to the nature of the transported Machine, in order to prevent the Machine's damaging or destruction during transport to the Place of Delivery and during its loading and unloading, enabling unloading using a crane or a similar device and its transport from the place of unloading to the place of installation. The packaging must be fitted with impact and tilt sensors. The Seller is obligated, at the latest simultaneously with the announcement of the day of delivery to the Place of Performance, to notify the Customer of necessary instructions and technical parameters of the packaging of the Machine (e.g. anchors, necessary instructions for loading) and instructions related to unloading the Machine at the Place of Delivery in the necessary extent; otherwise, the Seller is liable for damages caused during unloading. 

4.6 For the purposes of checking the condition of the delivered Machine at the Place of Delivery, the Seller and the Customer are both obligated to ensure their representatives are present during the unloading of the Machine at the Place of Delivery, unpacking of the Machine and its transport to the place of installation. If a defect on the Machine is discovered that may have been created during transport, the Parties are obligated to make a written report and the Seller is obligated to file a complaint with the carrier on their own responsibility and at their own expense.

4.7 The Seller is obligated to supply the Customer, without undue delay after a written request from the Customer after the delivery of the machine to the Place of Delivery, with drawing documentation for tools used in the Machine and drawing documentation of the individual stages of the manufacturing process. 
5. [bookmark: _Toc215747377]ACCEPTANCE PROCEDURE, TRAINING
5.1 [bookmark: _Ref189826892]The Parties have agreed that, before shipping the Machine to the Place of Delivery, the Machine shall be inspected by the Parties at the place of manufacture:

5.1.1 [bookmark: _Ref189826873]The Seller shall inspect the Machine before shipping on the Seller's premises ("Pre-Shipment Inspection" or "PSI") with the Customer's participation. 

5.1.2 [bookmark: _Ref190421626]The Seller is obligated to notify the Customer in writing of the date and place of the PSI at least twenty one (21) calendar days ahead of time. If the Customer wishes to participate in the PSI, they shall give the Seller the names, passport copies and other necessary documents of the persons who will attend, and must do so at the latest ten (10) calendar days before the scheduled PSI date, so that all the necessary permits and formalities for the visitors can be taken care of. The Customer bears their own expenses related to this first PSI (particularly travel expenses).

5.1.3 [bookmark: _Ref190421805][bookmark: _Ref196077251]The subject of the Pre-Shipment Inspection is confirming the fulfilment of the required functionality of the Machine, particularly the fulfilment of the procurement conditions for the public contract for the Machine and the quality of the output product. The Seller is obligated to familiarise the Customer adequately ahead of time with the inspection report for the Machine and to provide one to the Customer after the test is complete. If the Machine has any defects, with the exception of category B defects (see Annex No. 3 to the Contract), the PSI is not concluded and the Seller is obligated to carry out a new Pre-Shipment Inspection to remove the defects at their own expense and risk, where, if the removal of defects can be done within three working days, the Seller pays the Customer the expenses associated with this new inspection (particularly the expenses for accommodations near the place of inspection) in full at EUR 250 per person per day for a maximum of 5 persons on the Customer's side, unless the Parties agree to a lower compensation. If the removal of the defect should take more than 3 working days, the compensation described in the previous sentence is not paid, and the Customer must be notified of a new PSI by the deadline specified in art. 5.1.2 above and the Seller pays the Customer's expenses for participating in the new PSI in full. If the Machine has no category A defects, the Parties shall sign a PSI report, which, among other things, shall list all discovered category B defects which the seller must remove before shipping the Machine to the Place of Delivery (hereinafter referred to as "PSI Report").

5.1.4 If the Customer's representatives do not arrive to the Pre-Shipment Inspection on the duly announced date pursuant to art. 5.1.1 above, the Seller shall carry out the Pre-Shipment Inspection in accordance with art. 5.1 on their own, and if the PSI is successful, shall issue to the Customer a PSI Report with only the Seller's signature. In this case, this sole signature has the same effect as if the PSI Report was signed by both Parties. This does not preclude the Seller's obligation to remove any category B defects as per art. 5.1.3 above.

5.1.5 Defects on the Machine which pursuant to art. 5.1.3 above did not prevent a successful PSI must be removed at the latest before shipping the Machine to the Place of Delivery.

5.1.6 [bookmark: _Ref190171432]The Seller is obligated at the latest 40 days before the PSI to send to the Customer information and technical requirements regarding input materials for performing the inspection ("Input Material for PSI"), including information about the required quantity and quality. The requirements on Input Material for PSI must be adequate to the nature of the Machine and the required purpose, otherwise this is not considered a valid fulfilment of the requirements pursuant to this paragraph by the Seller. Input Material for PSI for the Machine shall be supplied by the Customer at the latest 15 working days before the PSI to the Seller's manufacturing plant; if the Customer is late in fulfilling this requirement, the PSI date is postponed proportionately to the delay. The Seller is obligated to check the quality and quantity of the Input Material for PSI after its delivery and if these differ from the requirement, to immediately notify the Customer of the fact; until the required Input Material for PSI is delivered, the PSI cannot be carried out and any dates and deadlines on the Schedule shall be postponed proportionately to the delay in the Customer's delivery of the Input Material for PSI. 

5.2 Unless the Parties agree otherwise in writing ahead of time, the Customer's employees shall receive training in operating the Machine pursuant to the conditions set out in Annex No. 3 to the Contract, with the date of the training ranging between one working day before to one working day after the PSI. 

5.3 The Parties have agreed that a final acceptance test shall take place at the Place of Delivery after the Seller installs the Machine:

5.3.1 On the day of installation of the Machine at the Customer's facility, the Seller shall perform in the Customer's presence a final acceptance test of the Machine (hereinafter "final acceptance test" or "AT") on the Customer's premises. The final acceptance test includes verification and confirmation that the Machine is not defective, is functional and capable of fulfilling the purpose for which it was purchased by the Customer and is compliant with the procurement documentation and this Contract. The AT includes a test run of the Machine for at least 8 hours, unless the Parties agree to extend the duration. 

5.3.2 After a successful conclusion of the final acceptance test, the Parties shall sign a report to that effect, which confirms the acceptance of the Machine (hereinafter referred to as "AT Report"). If the requirements for final acceptance are not met (e.g. due to the presence of category A defects, see Annex No. 3 of the Contract) due to reasons exclusively on the part of the Seller, the Seller shall make the necessary replacements or repairs and carry out another acceptance test so that the requirements for final acceptance are met, and shall do so at their own expense and risk.

5.3.3 The Customer may not groundlessly delay the signing of the AT Report due only to the presence of category B defects, see Annex No. 3 to the Contract. Discovered defects shall be listed in the AT Report and the Seller shall remove them by the deadlines stated in Annex No. 3 to the Contract; the Warranty Period does not begin until the defects are removed. 

5.3.4 The input material for the AT shall not differ from the Input Material for PSI and the Seller is obligated to notify the Customer 40 days before the AT of the quantity of Input Material for PSI that will be required to carry out the AT; if there are legitimate reasons that the Parties could not have reasonably foreseen which result in a need to change the input material for the AT, the Seller is obligated to send to the Customer at least 40 days before the AT information and technical requirements for the input material for performing the AT ("Input Material"), including information about the required quantity and quality and proper justification of the change. The requirements on Input Material must be adequate to the nature of the Machine, the required purpose and the procurement conditions, otherwise this is not considered a valid fulfilment of the requirements pursuant to this paragraph by the Seller. The Input Material for the Machine must be procured by the Customer and available at the Place of Delivery on the day of installation of the Machine; any delay on the part of the Customer postpones the dates and deadlines in the Schedule by the same amount. The Seller is obligated to check the quality and quantity of the Input Material before the AT and if these differ from the requirement, to immediately notify the Customer of the fact; until the required Input Material is delivered, the AT cannot be carried out and any dates and deadlines on the Schedule shall be postponed proportionately to the delay in the Customer's delivery of the Input Material. 

5.3.5 If the Customer does not provide the requested cooperation for carrying out the AT, not even within an adequately long additional period set out by the Seller in a written notification, with the expiration of this period the final Acceptance Test (AT) is considered performed with a result suitable for accepting the Machine by the Customer and the Machine is thereby considered duly handed over to the Customer (resulting in the start of periods for paying the remaining part of the Reward, as well as start of the Warranty Period) and the AT Report shall be signed by the Seller alone. This does not preclude the Seller's obligation to remove defects on the Machine in accordance with the Contract.

5.4 [bookmark: _Ref196077490]Both the PSI and the AT shall include a test of the Machine's efficiency, inspection of the dimensions of the output products, check of the process capability index (Cpk) and inspection by attributes. The conditions of the individual inspections and checks are stated in Annex No. 5 to this Contract in the technical specification of the requested Machine. 

5.5 A successful performance of the PSI and AT where the Machine is proven to be free of category A defects (see Annex No. 3 to the Contract) results in the acceptance of the Machine; the Warranty Period begins the moment all defects listed in the AT Report are removed (i.e. the moment all category B defects are removed). 
6. [bookmark: _Ref189743719][bookmark: _Toc215747378]CONTRACT PERFORMANCE STANDARDS AND WARRANTY

6.1 The Seller is obligated to fulfil all their obligations pursuant to this Contract:

6.1.1 properly and in a timely manner;

6.1.2 with due care;

6.1.3 in accordance with the highest standard of the relevant branch of industry; 

6.1.4 [bookmark: _Ref190084889]and in accordance with valid regulations that apply to the Performance, particularly relevant technical and safety standards applicable to the Machine and its operation, incl. relevant EU standards and state regulations (e.g.. Act No. 90/2016 Coll., as amended, implementing, among others, European legislation related to making products available on the market, requirements regarding machinery etc.);  The Seller confirms that, for the purposes of fulfilling this Contract, recommending provisions of legal and technical regulations are binding; in the event of a discrepancy between regulations, the Seller shall apply that legislation which places higher requirements on the Machine regarding its quality, safety and protection of the Customer.

6.2 [bookmark: _Ref82347476]The Machine supplied by the Seller to the Customer on the basis of this Contract must:

6.2.1 match the quality, quantity and description provided in Annex No. 1 to the Contract;

6.2.2 be free of legal defects;

6.2.3 be made of new, unused, quality materials, not at the end of its service life or sale period, properly tested in line with the highest standard of the given branch of industry and in compliance with the agreed testing conditions (PSI, AT), manufactured under a certified quality assurance system and installed by professionals;

6.2.4 comply with technical standards valid for the given type of Machine, particularly conditions for CE marking (Conformité Européenne);

6.2.5 be free of structural, material or manufacturing defects and remain in such condition for at least [TO BE ADDED based on the assessment criterion at least 12 – at most 36 months] months since acceptance of the Machine by the Customer, or the moment defined within the meaning of art. 5.4 of the Contract ("Warranty Period");

6.2.6 comply with the procurement documentation for the public contract and the Seller's tender;

6.2.7 all documentation must be complete, of high quality and sufficient for proper use and maintenance of the Machine for the purposes of this Contract.

6.3 The Seller undertakes that on delivery and for the full duration of the Warranty Period, the Machine shall meet the requirements set out by this Contract, i.e. it shall be fit for the use defined in this Contract, otherwise for the usual purpose, and that it shall retain the properties defined in this Contract and shall be fully functional. If the Contract does not define some properties of the Machine, the Seller undertakes that the Machine or its parts shall retain at least the usual properties for the duration of the Warranty Period.

6.4 [bookmark: _Ref189743692]If the Customer discovers any defect during the Warranty Period, they shall notify (through description of the defect) the Seller in writing within sixty (60) calendar days of the moment the Customer discovered the defect ("Notification Period"). Along with the notification, the Customer shall also submit to the Seller written proof or other documentation that the Seller can reasonably expect in such a case for the verification of the defect that is the subject of the complaint. 

6.5 If in accordance with art. 6.4 the Customer notifies the Seller of any defect before the expiration of the Notification Period, the Seller shall repair or replace the non-compliant (part of the) Machine with a compliant one within the deadlines set out in this Contract; they shall also inform the Customer of the chosen method without delay. The Customer is obligated to provide all the adequately required cooperation. All associated costs are borne by the Seller, including expenses for transport, travel, insurance and handling.  

6.6 If the Seller does not manage to remove the defect by the prescribed deadline and proves to the Customer that they are working on removing the defect and intend to remove the defect, the Parties can agree on extending the deadline for removing the defect, with the Customer undertaking to not groundlessly refuse to extend the deadline by an adequate duration (relative to the defect, the objective possibilities of its repair and the needs of the Customer). In that case, the Seller still covers the Customer's losses incurred by this agreed extension (e.g. expenses for workers during the downtime, etc.).

6.7 If the Seller does not manage to remove the defect even within the extended deadline, or the Parties do not arrange an extension of the deadline, or the Seller informs the Customer that the Seller shall not remove the defect, the Customer has, as they choose, the right to:
6.7.1 demand the removal of defects by supplying a replacement (new) Machine or its part,  
6.7.2 demand an adequate reduction of the Reward;
6.7.3 [bookmark: _Ref190174473]withdraw from the Contract; or 
6.7.4 repair the defect or procure a replacement Machine or its part on their own or through a different person, at the Seller's expense; proceeding in accordance with this paragraph does not affect the Seller's warranty regarding the quality of the Machine or its parts nor the Seller's liability for losses caused by a defective Machine or its parts or caused or created during the removal of defects on the Machine or its parts.

6.8 The response times regarding defects on the Machine are defined in Annex No. 3 to this Contract. The total Warranty Period for the Machine is extended by the length of the period between the emergence of a defect that has any effect on the operation of the Machine (e.g. limitation, slowdown, putting out of commission, effect on the quality of output product etc.) and the defect's removal.

6.9 Minor defects that do not result in the extension of the Warranty Period within the meaning of the previous paragraph and not requiring the Seller's participation in their removal may be removed by the Customer at the Seller's expense on the basis of an agreement with the Seller. Furthermore, the Customer is entitled to replace wearable parts (e.g. tools) and operating fluids on their own in accordance with the received user documentation without prior agreement with the Seller and such processes do not affect the effectiveness of the warranty provided based on this Contract. 

6.10 The Seller is liable for all losses incurred by the Customer as a result of defects on the Machine, including damages caused by the inability to use the Machine. These damages include but are not limited to, increased operating costs, costs for replacement solutions, contractual sanctions applied by third parties and other direct and indirect damages resulting from the defect on the Machine. The Seller's liability does not apply to loss of profits as a result of the defect.

6.11 The owner of replaced parts of the Machine after their removal from the Machine is the Customer, unless the Parties agree otherwise in a specific case in writing.

6.12 The Seller's obligations pursuant to this article 6 do not apply to:
[bookmark: _Ref410162148]
6.12.1 Any defects that the Customer does not notify the Seller of within the corresponding Notification Period, unless the Seller knew of the defect or should have known of the defect if due care was given;

6.12.2 Any defects created by or arising from improper handling, storage or maintenance of the Machine on the part of the Customer or their customers or from improper installation/incorporation of other items into the Machine beyond the scope of the Seller's performance pursuant to the Contract by the Customer, their customers or any other third party, always with the prerequisite that such handling of the Machine was contrary to the documentation and training provided to the Customer;

6.12.3 Erosion or corrosion (unless it itself is caused by a defect) due to influences external to the Machine;

6.12.4 Standard wear and any items that are commonly consumable during operation or the service life of which is shorter than the Warranty Period, with the prerequisite that such wear did not occur within a disproportionately short time or at a disproportionate extent relative to the common industrial standard; a list of these items is included in the final listing in the supplied documentation; this paragraph does not apply to other items, even if they suffer standard wear. 

6.13 If a defect that is being resolved as a warranty defect proves to be a defect not covered by the warranty pursuant to this Contract, the Seller is obligated to notify the Customer of the fact as soon as possible along with providing an estimate of the cost of removing the defect; until the Seller receives a confirmation from the Customer approving these costs, the Seller is obligated to minimise any costs associated with the removal of the defect. The removal of the non-warranty defect is done on the Customer's instruction and at the Customer's expense. 

6.14 All textual material (directives, descriptions etc.) as well as writing and descriptions on Machine drawings must be in Czech or English.

6.15 If the Customer interferes with the Machine without authorisation in a major way (e.g. contrary to the supplied documentation), this does not constitute a violation of the Contract but voids the warranty provided by the Seller.

6.16 Nothing in this Contract limits the Customer in interfering with the Machine after the elapsing of the Warranty Period.

6.17 The Seller is obligated for the duration of the effect of the Contract and the Warranty Period to be insured against damaged caused by their activity pursuant to this Contract, by insuring themselves for business liability and product liability, on a material basis, not a time basis. The taken liability insurance must provide insurance coverage primarily, but not exclusively, for cases of damage caused to health or property of third parties, damage caused by malfunction of the Machine, as well as for cases of damage to movables and immovables in this context as well as all financial losses that may arise in relation to the realisation of the Contract as a result of violation of legal obligations by the Seller. The minimum benefit limit for liability insurance is CZK 50,000,000 and no sublimit may be lower than CZK 5,000,000; a sublimit must not be taken out (or must not be lower than CZK 50,000,000) for liability for damage to health and life. The Seller is obligated on the Customer's request to immediately present to the Customer an insurance certificate or an effective insurance contract proving the above at any time during the period set out in the first sentence of this paragraph. The Customer is entitled to have such a document evaluated by a person with professional competence (e.g. an insurance broker) to verify that the defined conditions are met.
7. [bookmark: _Toc215747379]OWNERSHIP RIGHT AND RISK OF DAMAGE

7.1 The ownership right to the Machine passes on to the Customer after the crediting of the final and full payment of the Reward, unless this Contract states otherwise.

7.2 Until the ownership right passes to the Customer, the Customer is obligated to:

8.2.1 not remove, damage or cover any identification markings located on the Machine or related to it;

8.2.2 [bookmark: _Ref435254913]keep the Machine and all its accessories and/or spare parts in the condition they were in at the time of handover, with the exception of standard wear, and keep them insured against all risks for their full price since the day of acceptance by the Customer. 

7.3 Risk of loss or damage to the Machine passes to the Customer after the acceptance of the Machine in the Customer's facility. If the AT takes place over more than one working day, the Seller is obligated to have the Machine insured for damage until the time the Machine is accepted by the Customer.

8. [bookmark: _Toc215747380]INTELLECTUAL PROPERTY RIGHTS

8.1 The Customer takes into account and agrees that the intellectual property in the Machine belongs to the Seller or the Seller's license providers. For any part that is the subject of intellectual property protection and which is provided to the Customer through the Performance of the Contract, the Customer only acquires the rights described below. 

8.2 The Seller declares that they have all the authorisation required to provide the Machine and Services to the Customer in line with this Contract, including all the necessary authorisations to the objects of intellectual property that are a part of the Performance. 

8.3 [bookmark: _Ref81995269]The Seller hereby provides to the Customer within the Performance to any part that is the subject of intellectual property protection and that is provided to the Customer within the Performance, either as an author, holder of property rights or another person authorised to grant a licence, 
8.3.1 a non-exclusive, 
8.3.2 territorially and quantitatively unlimited,
8.3.3 in terms of the number of users unlimited, 
8.3.4 for the purposes of use pursuant to this Contract,
8.3.5 through all known methods of use,
8.3.6 for the period of the duration of authorial property rights irrevocable and noncallable, 
8.3.7 unless otherwise expressly stated otherwise untransferrable (with the exception of subrogation of rights and obligations)
license for the use of such intellectual property to operate the Machine and make use of Services in accordance with their standard purpose and purpose pursuant to this Contract; the authorisation of the Customer pursuant to this Contract also includes the Customer's right to allow third parties on the part of the Customer to operate the Machine for the Customer's purposes and make use of the Services, if doing so fulfils the purpose of the Contract.
8.4 The Customer agrees in relation to the Seller's intellectual property that is being provided to the Customer pursuant to this Contract that the Customer shall not remove, change or otherwise interfere with any trademarks, commercial names, log. numbers or other identifiers of the Machine that the Customer takes ownership of or receives for safekeeping or control.

8.5 The Customer is obligated to immediately inform the Seller if they discover that the Seller's intellectual property in relation to this Contract has been violated, or that such violation is imminent, or if the Customer learns of any statements by a third party that the delivery of the Machine and/or provision of the Services violates any rights of the third party, including any intellectual property rights of that party.

8.6 The license pursuant to this Contract persists even after the end of this Contract. 

8.7 If the Customer sells the Machine to a third party, with the prerequisite that such a sale is not prevented by a ban or restriction issued by a relevant public authority (or by a decision to grant subsidy or by subsidy rules), the license passes along with the Machine to the new owner of the Machine, without the need for further approval by the Seller. 
9. [bookmark: _Ref82099713][bookmark: _Toc215747381]PAYMENT CONDITIONS
[bookmark: _Ref82367352]
9.1 [bookmark: _Ref189742937][bookmark: _Ref190169551]The total reward for the Seller for the Performance pursuant to this Contract amounts to EUR [TO BE ADDED based on the assessment criterion] (EUR [ADD]) (hereinafter referred to as the "Reward"). The Customer shall pay the Seller for the Performance in the manner stated in this article.

9.2 [bookmark: _Ref189747240]The Parties have agreed that the Reward shall be paid in three instalments as follows:

9.2.1 40 % of the Reward within 30 days since the day this Contract came into effect or within 30 days since the delivery of a Permit to the Customer, if such a Permit is required to fulfil the subject of the Contract, depending on which of these comes later;

9.2.2 [bookmark: _Ref196077722]40 % of the Reward within 15 days since the acceptance of the Machine in accordance with the PSI;

9.2.3 [bookmark: _Ref196077731]20 % of the Reward within 15 days since the acceptance of the Machine in accordance with the AT and the removal of all defects pursuant to the AT Report.


9.3 The Reward is final and covers all the expenses that the Seller shall or may incur in relation to the provision of the Performance pursuant to this Contract, as well as in accordance with the delivery clause. The Reward is not interchangeable. The Reward includes, in addition to the value of the Performance itself, also all expenses associated with the delivery of the Machine, performance of all tests within the meaning of valid technical standards and generally binding regulations and this Contract, packaging, marking, as well as costs and expenses that the Seller incurs or may incur in relation to the sale and delivery of the Machine.

9.4 All the listed prices are exclusive of value added tax.  If the Reward is subject to value added tax, the value added tax shall be added to it in accordance with applicable regulations and its associated payment shall be made by the obligated Party in accordance with applicable regulations. Each Party pays its bank fees for payments separately.

9.5 [bookmark: co_anchor_a433665_1]All payments based on this Contract are made in Euro (EUR).

9.6 All payments based on this Contract are made to an account published at the Seller's tax authority, if it is a payment made within the Czech Republic to a Czech entity. If the payment is international, such payment is made to the proper bank account kept with a bank that is not the subject of sanctions by European Union or Czech authorities or the Seller's country.   

9.7 [bookmark: OLE_LINK2]The Customer shall pay the Reward to the Seller's bank account stated on the invoice. The moment of payment of the invoiced amount is the moment the corresponding amount was debited from the Customer's account. 

9.8 Every invoice issued by the Seller must include the name and registration number of the project (i.e. project name: Innovative method of manufacturing cartridge cases from steel wire, registration number: CZ.01.01.01/02/24_051/0004931) and all other requisites of a proper accounting and tax document within the meaning of relevant Czech regulations. Each invoice based on which the Customer is supposed to make a payment must be delivered to the Customer at the latest 14 days before its due date, otherwise the invoice's due date is postponed proportionately to the delay in delivery. The invoice for the Reward pursuant to art. 9.2.2 of the Contract shall include the PSI Report signed in accordance with this Contract and the invoice for the Reward pursuant to art.  9.2.3 of the Contract shall include the AT Report signed in accordance with this Contract.

9.9 If the invoice does not include all the requisites pursuant to valid regulations and this Contract, the Customer is entitled to return it to the Seller for completion within the due date without this resulting in the Customer being considered late with payment. The payment term will resume once the completed or corrected invoice is delivered to the Customer. 

9.10 If the Seller is an entity registered in the Czech Republic, then they expressly declare that:
1. they are not an unreliable payer within the meaning of Section 106a of Act No. 235/2004 Coll. on Value Added Tax, as amended;
1. the Seller's bank account, to which all payments on the part of the Customer shall be paid pursuant to this Contract, is and shall be duly entered in the register of bank accounts of VAT payers;
1. there are no reasons based on which the Customer would or might become the Seller's guarantor for tax obligations created due to VAT charged to the Customer in relation to the payment of the Reward pursuant to this Contract.
9.11 If circumstances arise based on which the Customer is a guarantor for the Seller's unpaid value added tax pursuant to Act No. 235/2004 Coll. on Value Added Tax, as amended, the Customer is entitled to pay a part of the Seller's Reward equal to the charged value added tax to the bank account of the Seller's relevant local tax authority and in this case, not paying the amount equal to the value added tax in question to the Seller's account is not considered a violation of the payment conditions of this Contract. If the Customer already paid the Seller the amount equal to the value added tax pursuant to this Contract and at the same time is obligated to pay the amount to the Seller's relevant tax authority or does pay the amount to this tax authority, the Seller is obligated to immediately pay the Customer the paid portion of the Seller's Reward equal to the VAT amount charged by the tax authority in this instance; The Customer is entitled to offset the amount paid to the tax authority in this way against any payment the Customer is to make to the Seller instead.
10. [bookmark: _Ref435193345][bookmark: _Toc215747382]CONTRACTUAL SANCTIONS

10.1 If the Seller is late with meeting any deadline for delivering (a part of) the Performance based on the Schedule, and does not rectify this delay even within 30 days of the original deadline, the Seller is obligated to pay the Customer a contractual penalty equal to 0.1 % of the Reward for each commenced week of delay in meeting the deadline, up to a maximum of 5 % of the Reward. 

10.2 If as a result of a violation of the procurement conditions for the public contract, the PPA or this Contract on the part of the Seller (e.g. lack of cooperation) the Customer is subjected to any administrative sanctions, including having to return subsidy funds acquired to purchase the Machine, the Customer is entitled to demand compensation for such sanctions or for the lost subsidy in full and the Seller is obligated to pay the amount to the Customer on the Customer's request.

10.3 If the Seller is late with removing a category A defect on the Machine pursuant to this Contract, the Seller is obligated on the Customer's request to pay a contractual penalty of EUR 100 for every commenced hour of delay in removing the category A defect (see Annex No. 3 to the Contract).

10.4 If the Seller is late with repairing a defect on the Machine pursuant to this Contract, the Seller is obligated on the Customer's request to pay a contractual penalty of:

10.4.1 EUR 2,500 for every commenced day of delay in removing a category A defect (see Annex No. 3 to the Contract) 
10.4.2 EUR 100 for every commenced day of delay in removing a category B defect (see Annex No. 3 to the Contract) 

10.5 If either Party is late with payment of any amount pursuant to this Contract and does not remedy the situation even within 30 days after the original date, the Party is obligated to pay the other Party a contractual interest on delay equal to 0.1 % of the owed amount for every commenced week of delay up to a maximum of 5 % of the Reward.
 
10.6 The contractual penalty shall not apply if the delay is caused by a force majeure event, unless the delayed Party was already late at the moment of the occurrence of the force majeure event.

10.7 The contractual penalty does not affect the wronged Party's entitlement to compensation for losses resulting from the violation of the obligation in question in full.

10.8 The due date of sanctions pursuant to this paragraph is 14 days after the delivery of a notice to the liable party regarding the sanctions' payment.

11. [bookmark: _Ref189747574][bookmark: _Toc215747383]FORCE MAJEURE
[bookmark: _Ref82109998]
11.1 Force majeure means an extraordinary or unforeseeable obstacle that has occurred independent of the will of a Party or its subcontractor and temporarily or permanently prevents that Party from fulfilling its obligations, or makes fulfilling such obligation disproportionately more difficult, unless it can be reasonably expected that the Party could have averted or overcome the obstacle or its consequences, and also, that the Party foresaw such an obstacle at the time of conclusion of the Contract (hereinafter referred to as a "force majeure event”). For the purposes of this Contract, force majeure events include in particular natural disasters such as a fire, flood or earthquake, terrorist attacks, wars, civil unrest, uprising or revolution, general mobilisation, requisition, confiscation, embargo, government decree or restriction by the European Union, lockouts, as well as defective or late deliveries by a subcontractor caused by the circumstances listed in this article. Insolvency is not considered a force majeure event. 

11.2 [bookmark: _Ref189746823]If either of the Parties is affected by a force majeure event ("Affected Party"), the Affected Party is obligated to: 

11.2.1 notify the other Party in writing as soon as possible after the start of the force majeure event, but at the latest within one (1) week of its start, of the nature and extent of the force majeure event, including the likely impacts of the force majeure event on the Affected Party's ability to fulfil its obligations pursuant to this Contract and the likely length of the resulting delay;

11.2.2 make all effort to mitigate the extent of the force majeure event and its negative consequences on the Affected Party's obligations pursuant to this Contract; 

11.2.3 provide the other Party regular updates on the ongoing impact of the force majeure event on the Affected Party's ability to fulfil its obligations pursuant to this Contract;

11.2.4 continue in fulfilling the Affected Party's duties as soon as possible after the removal of the causes of the delay or of the given force majeure event. 
[bookmark: _Ref82110019]
11.3 If the Affected Party fulfils its obligations pursuant to art. 11.2 of the Contract, the Affected Party shall not be considered in violation of the Contract, nor shall it be otherwise liable to the other Party for any delays in performance or non-performance of any of its obligations pursuant to this Contract if the delay or non-performance is caused by the reported force majeure event and the period for fulfilling the obligation shall be extended by the duration of the force majeure event. The fulfilment of relevant obligations of the other Party shall be paused and the deadline for their fulfilment shall be extended to the same degree as it was for the Affected Party. To remove doubt, any acts or omissions by any of the Seller's subcontractors are considered a force majeure event if the act or omission itself was caused by what would be considered a force majeure event were it to happen to the obligated Party. If the Affected Party is already late in fulfilling its obligations and only then does a force majeure event occur, the force majeure event does not have an exculpating effect on the Affected Party and the Affected Party is not exculpated pursuant to this article.

11.4 If the given force majeure event is lasting for six (6) months or more, either Party may terminate the Contract pursuant to art. 16 of the Contract. 
12. [bookmark: _Ref190429084][bookmark: _Toc215747384]PROVISION RELATED TO THE FINANCING OF THE PURCHASE OF THE MACHINE 

12.1 Since the purchase of the subject of this Contract is partially funded from public spending, then, pursuant to the provisions of section 2 letter e) of Act No. 320/2001 Coll., on Financial Control in Public Administration, as amended, or pursuant to associated EU regulations, the Seller is considered a person obligated to collaborate in the execution of financial control, and undertakes to provide without delay all information and documents related to the subject of performance of this Contract to supervisory authorities, particularly the provider of the subsidy, the payment authority, auditing authority, mediating entity, Ministry of Finance, General Accounting Office, as well as European Union authorities – particularly the European Commission, the European Court of Auditors and OLAF. The Seller is obligated for the duration of this Contract and for 10 years after its termination to provide the Customer all the necessary cooperation if the Customer is inspected by any of the above authorities or other public administration authorities and provide these authorities all cooperation related to the performance of this Contract. 

12.2 The Seller declares that they are aware that the purchase of the Machine is financed from Operational Programme Technologies and Application for Competitiveness, Call II, the conditions of which are stated here: https://www.optak.cz/inovace-vyzva-ii/a-318/ and undertakes to follow those conditions during the performance of the Contract, particularly in providing the Customer the necessary cooperation for fulfilling the Customer's obligations arising from this programme, such as cooperation in the provision of information necessary for evaluation, statistics, promotion of the project, passing data to public administration's information systems, proving the energy demand of the Machine and meeting the requirements for energy demand, etc. by the Customer within the meaning of the rules of the subsidy. 

12.3 The Seller undertakes that during the realisation of this Contract they shall ensure adherence to all valid legislation including directly applicable EU law, abide by all labour, safety, hygienic and fire regulations in relation to the Seller's employees who do work related to the subject of the Contract, and to do so in an extent and manner set out by relevant regulations. To this end, the Seller is obligated to ensure internal checking of adherence to obligations and regulations. They are also obligated to ensure such among their subcontractors who participate in the provision of Performance.

12.4 The Seller also undertakes that they shall endeavour to reduce the negative impact of their activity in fulfilling the Contract on the environment, particularly by preventing atmospheric pollution or reducing the level of pollution they may cause during the performance of the Contract, and to prevent the generation of waste by establishing a hierarchy of waste handling and by promoting the core principles of environmental protection and protection of human health when handling waste, including following the principles of DNSH (Do No Significant Harm), and to do so in an extent and manner set out by relevant regulations.

12.5 The Seller is obligated to ensure proper and timely fulfilment of financial obligations towards their subcontractors, if relevant. Proper and timely fulfilment in this case means the full payment of invoices issued by the subcontractor for performances provided for the performance of the subject of the Contract, and to do so always at the latest within 5 working days since receiving a payment from the Customer for that specific performance. The Seller undertakes to transfer this same obligation to other levels of the supplier chain and oblige their subcontractors for fulfil and spread this obligation to the lower levels of the supplier chain in relation to the Seller's performance pursuant to this Contract.

12.6 In case of doubt, the Parties are obligated to interpret this Contract in accordance with the procurement conditions of the procurement procedure for the public contract, the PPA and the contents of the tender that the Seller has submitted within the procurement procedure for the public contract.

12.7 [bookmark: _Ref190181742]The Seller is responsible for ensuring that payments made by the Customer pursuant to this Contract shall not be directly or indirectly nor even partially provided to persons who are the subject of individual financial sanctions within the meaning of art. 2 par. 2 of Council Regulation (EU) No. 208/2014 of 5. 3. 2014 concerning restrictive measures directed against certain persons, entities and bodies in view of the situation in Ukraine, or its amendment, and Council Regulation (EC) No. 765/2006 of 18. 5. 2006 concerning restrictive measures against President Lukashenko and certain officials of Belarus, or its amendment, and which are included on so-called sanctions lists (pursuant to annexes no. 1 to both regulations), Council Regulation (EU) No. 269/2014 concerning restrictive measures in respect of actions undermining or threatening the territorial integrity, sovereignty and independence of Ukraine, or its amendment, or within the meaning of other effective Council Regulations (EU) and Council Decisions related to restrictive EU measures related to Russia's invasion of Ukraine, and to do so without regard to whether these persons have a direct or indirect connection to the Seller or the Seller's subcontractor.

12.8 [bookmark: _Ref196077923]The Seller is responsible for ensuring that for the duration of the Contract the conditions stated in Council Regulation (EU) 2022/576 of 8 April 2022 amending Regulation (EU) No. 833/2014 concerning restrictive measures in view of Russia’s actions destabilising the situation in Ukraine, or the conditions of regulations that replace the above, are not met, meaning, in particular, that the Seller is not: 
12.8.1 a Russian national, a natural or legal person with registered office in Russia, 
12.8.2 a legal person that is directly or indirectly owned in more than 50 % by any person from the above bullet point, or
12.8.3 a natural or legal person that acts in the name of or at the instruction of any person from the above bullet points.

12.9 [bookmark: _Ref190181750]The Seller is responsible for ensuring that for the duration of the Contract none of the above conditions pursuant to art. 12.7 and 12.8 of the Contract are met even by a subcontractor of the Seller, if the subcontractor's share in the performance of this Contract is more than 10 % of the value of the performance or more than EUR 50,000, whichever is lower.

12.10 The Seller is obligated to immediately inform the Customer of any facts that may affect the Seller's responsibilities pursuant to art. 12.7 to 12.9 of the Contract. The Seller is also obligated to provide the Customer at any time immediate cooperation in verifying the truthfulness of information pursuant to art. 12.7 to 12.9 of the Contract.
13. [bookmark: _Toc215747385]CONFIDENTIALITY OF INFORMATION AND POSSIBILITIES OF PUBLISHING THE CONTRACT OR PUBLISHING INFORMATION ABOUT THE CONTRACT
[bookmark: _Ref81421873]
13.1 [bookmark: _Ref189830431]Pursuant to this Contract, Confidential Information is 

13.1.1 a Party's information that is declared confidential by either Party;
13.1.2 a Party's information that represents a trade secret pursuant to the Civil Code, with the other Party being aware of the fact;
13.1.3 a Party's information which a Party has an evident interest in protecting.

13.2 Information that is not covered by the obligation to protect as Confidential Information includes information that: 

13.2.1 is or shall become generally available and known to the public as a consequence of actions that are not a violation of this Contract by the receiving Party;

13.2.2 was developed independently by the receiving Party without the use of Confidential Information; or  

13.2.3 was legitimately known to the receiving Party before it was made available by the disclosing Party.

13.3 Each Party undertakes in relation to all Confidential Information that: 

13.3.1 they shall never during the effect of this Contract and for five years after the end of the Warranty Period make accessible to any person any Confidential Information, with the exception of cases explicitly permitted by this Contract or required by applicable valid regulations; 

13.3.2 they shall maintain the confidentiality of Confidential Information and take all commensurate measures to prevent any unauthorised publication or use of Confidential Information, including taking at least the same measures to protect such information as that same Party takes to protect its own Confidential Information;

13.3.3 the receiving Party may use such Confidential Information only for the purposes of fulfilling this Contract, protecting its right in connection to this Contract and fulfil its obligations pursuant to valid regulations; and

13.3.4 shall dispose of the other Party's Confidential Information at its request after the termination of this Contract, with the prerequisite that such Confidential Information is not required for the protection of rights and obligations of the receiving Party or for proper continuation of the use of the Machine, fulfilment of legal obligations and for similar cases.

13.4 [bookmark: a955312]Either Party may, even without the consent of the other Party, make the other Party's Confidential Information available to its employees, workers, representatives, consultants or subcontractors who need to know this information for the purposes of fulfilling the Party's obligations pursuant to this Contract, for making use of the Performance or for exercising or assessing the rights of the receiving Party pursuant to this Contract, with the prerequisite that the disclosing Party ensures that its employees, workers, representatives or consultants to which it discloses the Confidential Information of the other Party are bound by a corresponding duty of confidentiality.    

13.5 The Seller may also make the Customer's Confidential Information accessible to the employees, workers, representatives or consultants and subcontractors of the Seller's affiliates that the Seller at the Seller's own discretion decides to involve based on the Contract or in relation to the Contract, with the prerequisite that (i) this sharing of Confidential Information shall be limited only to the scope necessary so that the employees, management, representatives or consultants or subcontractors of these affiliates can carry out their relevant tasks, and (ii) the employees, management, representatives or consultants or subcontractors of these affiliates are bound by a corresponding duty of confidentiality.

13.6 The Parties acknowledge that the draft of this Contract and some of its annexes were published as part of the procurement documentation for the public contract. 

13.7 [bookmark: _Ref189830465]This Contract and all facts and information associated with it or associated with the Performance may, even without the other Party's consent, be provided to public authorities, particularly those that take part in supervising the adherence to subsidy rules, in tax control and administrative control in the Customer's line of business, which includes the Customer's ability to share and upload all information about the public contract, the Contract and information associated with the Contract to relevant systems (e.g. MS2021+, Public Procurement and Concessions Portal, API.org), even to do so repeatedly or after the fact; similarly, the Customer may provide the above authorities with updates about the course of the Performance. At the same time, this Contract incl. its annexes and information related to the Performance may, without the consent of the other Party, be provided to licensing authorities and other public authorities involved in the import and export of goods associated with this delivery. This Contract incl. its annexes, information about this Contract and information related to the Performance may, even without the consent of the other Party, be also disclosed in cases where effective, applicable regulations or rules for the granting of a subsidy require it, e.g. the PPA (e.g. for example on the profile of the contracting authority, in the contract register etc.).

13.8 [bookmark: _Ref189830467]The Seller acknowledges that information that the Customer provides for the purposes of provision of Performance pursuant to this Contract and associated with the Performance may therefore be shared in accordance with the rules above, and, at the same time, nothing precludes the Customer's right to share such information without the consent of the other Party to the Customer's accounting, tax and legal consultants and financing institutions if doing so is necessary for the fulfilment of this Contract or for operating the Machine or receiving Services or checking the provision of Performance by the Seller or for funding the Party.

13.9 The Seller acknowledges that the Place of Delivery and the Machine may be disclosed by the Customer as information required for the granting of subsidy for purchasing the Machine pursuant to EU regulations, Czech national legislation and the decision on the granting of subsidy (see e.g. https://optak.gov.cz/UserFiles/File/1706018151metodika-pravidla-povinn-publicity.pdf). The Seller acknowledges the rules of publicity of the project and agrees that the Customer is obligated to publicly inform of this Contract, the delivered Machine and information related to this Contract in a manner required by the rules of the subsidy programme pursuant to the preamble of this Contract, valid regulations or EU standards (e.g. on the Customer's website, social networks etc.).

14. [bookmark: _DV_M136][bookmark: _Toc215747386]CONTACT INFORMATION AND NOTIFICATIONS
[bookmark: _Ref90291441]
14.1 Any notification or other message with legal effect related to this Contract (e.g. the Contract's termination, complaints regarding defects etc.) must be made in writing, in Czech or English, to the receiving Party's address. Acts with legal effect (e.g. declaration of deadlines, termination of the Contract etc.) may not be done electronically, instead must be done in paper form.
[bookmark: _Ref81422341]
14.2 [bookmark: _Ref189743019]The addresses and e-mail addresses of the Parties for the purposes of the Contract are the following:
Seller
For the attention of: [TO BE ADDED]   
Address: [TO BE ADDED]   
E-mail: [TO BE ADDED]   
Customer
For the attention of: Lukáš Duběda
Address: Toužimská 856, Prague, 199 00, Czech Republic
E-mail: lukas.dubeda@getload.cz 
alternatively a different contact address can be used as well as long as the relevant Party demonstrably notified the other Party of it in writing.
[bookmark: _Ref89880374]
14.3 When proving such delivery, it is sufficient to prove that the envelope containing such a notification was correctly addressed and delivered either to this address or was given in the required form into the keeping of the post office. An e-mail is considered delivered if the other Party confirms its reception in the same manner.

14.4 The parties acknowledge and confirm that nothing stated in this article prevents them from communicating via e-mail on standard matters related to everyday operation. 
15. [bookmark: _Toc215747387]ASSIGNMENT AND OTHER ACTS
The Parties may not assign, transfer, encumber or otherwise handle any of their rights and obligations (whether fully or partially) arising from this Contract without prior written consent of the other Party; such consent may be provided only in accordance with the subsidy rights and the PPA.
16. [bookmark: _Ref189747013][bookmark: _Toc215747388]CONTRACT TERMINATION
[bookmark: _Ref82361381]
16.1 [bookmark: _Ref196076925]This Contract comes into effect with its signing by the last Party. If proper fulfilment of the subject of the Contract on the part of the Seller necessitates the obtaining of a Permit, the Seller undertakes to submit the original or certified copy of the Permit to the Customer at the latest 120 days since the signing of the Contract; if this deadline is missed, the Contract is voided from the beginning and the Parties do not pay or owe each other anything, incl. damages.

16.2 The Contract may be terminated prematurely by agreement by both Parties, by withdrawal or by notice by one of the Parties in accordance with this Contract on the basis of a relevant regulation. 

16.3 The Seller is entitled to withdraw from the Contract in writing before the fulfilment of the Contract with immediate effect via a written notice delivered to the Customer, if:
[bookmark: a544691]
16.3.1 the Customer is late in paying their financial obligations pursuant to art. 9.2 of the Contract and does not correct this delay within thirty (30) working days after being notified of the overdue payment in writing by the Seller;

16.3.2 [bookmark: _Ref189747335][bookmark: a804694]the Customer goes into liquidation, files for bankruptcy or an insolvency court declares the Customer insolvent before the full Reward is paid out;

16.3.3 before paying out the entirety of the Reward the Customer stops or threatens to stop paying their obligations or admits they are unable to pay their obligations without any of the circumstances listed in art. 16.3.2 of the Contract occurring;
[bookmark: a494390]
16.3.4 the Customer's creditor or pledgee sequesters a significant portion of the Customer's property in accordance with effective regulations before the entirety of the Reward is paid out and such limitations or proceedings are not lifted within thirty (30) working days since their creation;
[bookmark: a919817]
16.3.5 the Customer suspends or terminates the entirety of their business activity or a significant portion of it before paying out the entirety of the Reward;
[bookmark: a128688]
16.3.6 [bookmark: _Ref196078182]a force majeure event occurs pursuant to article 11 of this Contract before the payment of the entirety of the Reward which prevents the fulfilment of obligations pursuant to this Contract by either Party for a period longer than 90 days;

16.3.7 the Customer otherwise significantly breaches their obligations pursuant to this Contract and does not rectify the breach within 90 days of receiving a written notification informing the Customer of their breach.

16.4 The Customer is entitled to withdraw from the Contract in writing with immediate effect via a written notice delivered to the Seller if

16.4.1 [bookmark: _Ref190179965][bookmark: _Ref190086177]the Seller is late in meeting any deadline pursuant to annex no. 3 to the Contract by more than 60 days and does not rectify the delay even within an additional period of 30 days of being notified by the Customer of the delay;

16.4.2 [bookmark: _Ref196078785]the Seller goes into liquidation, files for bankruptcy or an insolvency court declares the Seller insolvent, or a similar situation occurs based on the jurisdiction of the state that governs similar situation in the Seller's country of registered office;

16.4.3 the Seller stops or threatens to stop paying their obligations or admits they are unable to pay their obligations or gets into a similar situation without any of the circumstances listed in art. 16.4.2 of the Contract occurring;

16.4.4 the Seller's creditor or pledgee sequesters or takes over the Seller's property, or the property becomes the subject of lien, distraint, confiscation or other similar proceedings, or the Seller is the subject of action against the Seller's entire property or its portion in an extent that endangers the fulfilment of the Seller's obligations pursuant to this Contract in relation to the delivery of the Machine, and the sequestration or proceedings are not called off within fourteen (14) working days;

16.4.5 the Seller suspends or terminates the entirety of their business activity or a significant portion of it;

16.4.6 [bookmark: _Ref196078193]a force majeure event occurs pursuant to article 11 of this Contract which prevents the fulfilment of obligations pursuant to this Contract by either Party for a period longer than 90 days;

16.4.7 the Machine has defects that the Seller has not removed within the specified/agreed deadlines and the Customer proceeds in accordance with art. 6.7.3 of the Contract;

16.4.8 [bookmark: _Ref190174886]the Seller's declarations pursuant to this Contract prove to be false, incomplete or inaccurate and the fact may have an effect on the Performance, fulfilment of the Customer's obligations towards public authorities, fulfilment of the Parties' legal obligations related to the PPA and regulations regulating financing, incl. EU regulations;

16.4.9 art. 12.7 to 12.9 of the Contract are violated;

16.4.10 [bookmark: _Ref190179940]the Seller significantly breaches the Contract and does not rectify the breach even within an adequate additional time period set out in a written notice from the Customer delivered to the Seller; a significant breach in this case means particularly not delivering the Machine in accordance with the specified quality, not observing safety requirements for the Machine, legal defect of the Machine, etc. 

16.5 The Customer is also entitled to terminate the Contract for reasons stated in Section 223 of the PPA in a manner stated there, and also in cases specified by other applicable regulations.

16.6 In the event of proper termination of the Contract by the Seller's withdrawal, the Customer is obligated to pay the Seller a proportional part of the Reward for the performance provided so far. If the Machine has not yet been accepted by the Customer, this aforementioned part of the Reward also includes expenses on production that has taken place up to that point, and Services provided up to that point, and expenses associated with fulfilling the Contract, and the Seller's proportional profit expected from this Contract, always proportionate to the total Reward. If the Machine has already been accepted, the Seller is obligated before withdrawing to give the Customer within an adequate period defined via a written notice the opportunity to finish paying the Seller the Reward, and in that case, the Customer has the option to pay the Reward as a whole and retain ownership of the Machine. 
[bookmark: _Ref466534155]
16.7 In the event of proper termination of the Contract by the Customer's withdrawal, the Seller is obligated to return to the Customer performance provided up to that point, particularly all paid Reward instalments and pay the expenses the Customer has incurred by e.g. travelling to handovers and training, interest on loans taken out to purchase the Machine, penalties from public authorities for the non-realisation of conditions based on which the decision to grant a subsidy for the Machine was made etc., and to do so without undue delay after the delivery of a written notice to the Seller. If the Machine was already delivered to the Place of Performance, the Seller is obligated, unless the Parties agree otherwise, to transport the Machine away from the Place of Delivery without undue delay and at the Seller's own expenses. The Customer shall provide the Seller the adequate cooperation to that end. The Seller acknowledges that the Performance is only meaningful for the Customer if the Machine is delivered flawless and functional as a whole.

16.8 If this Contract is withdrawn from for reasons pursuant to art. 16.3.6 or 16.4.6 above, the Parties do not pay each other for any performance or damages and return any performance already given.

16.9 Withdrawal must be done in writing and must be properly delivered to the other Party. Withdrawal is effective from the day the withdrawal notice was delivered to the receiving Party. Unless a Party specifies that it is withdrawing from a part of the Contract, its withdrawal is understood to apply to the entirety of the Contract. 

16.10 Proper and effective withdrawal terminates the Contract. The termination of the Contract does not impact the following provisions of this Contract and claims of the Parties:

16.10.1 claims regarding the payment of compensation for breach of the Contract;
16.10.2 claims regarding the payment of contractual sanctions resulting from breach of the Contract;
16.10.3 provisions regulating settlement between the Parties in the event of withdrawal;
16.10.4 provisions of art. 12 of the Contract;
16.10.5 provisions regarding intellectual property;
16.10.6 provisions regarding the choice of legal code and dispute resolution;
16.10.7 provisions regarding rights and obligation the nature of which indicates that these are intended to be binding for the Parties even after the termination of the contract.

17. [bookmark: _Toc215747389]DISPUTE RESOLUTION AND NEGOTIATION 

17.1 All disputes that may arise based on or in relation to this Contract shall be resolved by negotiation between the Parties.

17.2 The Customer and Seller shall make every effort to settle all disputes that arise from or in relation to the Contract by mutual agreement. Disputes that cannot be resolved through settlement within 30 days of notifying the other Party of the matter in dispute shall be presented to a relevant ordinary court in the Czech Republic with jurisdiction in the Customer's place of registered office. Unless the Customer specifies otherwise, the submission of the dispute for resolution pursuant to the provisions of this article does not entitle the Seller to suspend fulfilment of obligations assigned to them by the Contract, unless the relevant court issues a provisional measure to that effect.
18. [bookmark: _Toc215747390]COMMON AND FINAL PROVISIONS 
18.1 The Seller, including their management, directors and employees, shall only use legal and ethical business practices during activities that are the subject of this Contract. The Seller declares, guarantees and undertakes that, in relation to any activity carried out pursuant to this Contract, they shall fully abide by all valid anti-corruption laws and shall not take any steps that would make the Customer the subject of sanctions under these valid anti-corruption laws. 

18.2 The Seller is authorised to list the Customer as one of their clients in the form of a reference. The Customer is authorised to list the Seller as one of their suppliers in the form of a reference. For the purposes of references, the Parties are allowed to use the trade name of the other Party. 

18.3 The Parties are the controllers of data obtained from each other in relation with and for the purposes of fulfilling this Contract, and shall process the obtained personal data for the purposes of concluding and fulfilling this Contract, fulfilling legal obligations and for legitimate interests of the Parties (particularly exercising rights). 

18.4 If a Party obtains during the performance of this Contract any personal data from the other Party for the purposes of fulfilling this Contract, the Party undertakes 
18.4.1 to handle the data in accordance with valid regulations, particularly to protect it, not misuse it, and use it solely for the purposes of fulfilling this Contract, 
18.4.2 to entirely dispose of or anonymise the data on request from the other Party or data subject; to dispose of all such personal data at the latest within one week since the termination of the Contract,
18.4.3 to correct, update or allow the transfer of the data on request from the data subject,
18.4.4 to not pass the personal data to any third party without prior written consent from the other Party or the data subject,
18.4.5 to ensure the data is processed and protected to prevent unauthorised or accidental access, change, destruction or loss, unauthorised transfer or processing, particularly to do so by processing the data only on the premises of the Party, which are secured against unauthorised access, on devices which are sufficiently protected (encrypted etc.),
18.4.6 to allow the data to be processed only by persons authorised and qualified for the purpose who have been sufficiently trained in rights and obligations for processing personal data pursuant to this Contract and for whom the proper conditions for personal data processing have been created, including the ability to identify which person on the given Party's end has accessed the personal data, and to not provide data access to any person that does not require the data to carry out activities based in this Contract,
18.4.7 to maintain confidentiality of personal data and of security measures the publishing of which could endanger the obligations of the Party pursuant to this Contract and pursuant to valid regulations,
18.4.8 if a security incident occurs, meaning a breach of personal data security which leads to accidental or illegal destruction, loss, change or unauthorised sharing or accessing of transmitted, stored or otherwise processed personal data pursuant to this Contract, to notify the other Party in writing without delay, but at the latest within 36 hours of discovering the incident, and take measures to remove the security vulnerability.

18.5 All details regarding the processing of personal data and obligations that are to be observed as required by the data subjects are listed, on the Customer's end, in document "Personal Data Processing and Protection Policy" (Zásady pro zpracování a ochranu osobních údajů), which the Seller has been familiarised with and which is available on the Customer's website at: https://getload.cz/zpracovani-osobnich-udaju and on the Seller's end in document "[TO BE ADDED - filled in by the participant]", which the Customer has been familiarised with and which is available on the Seller's website at: [TO BE ADDED - filled in by the participant]. If with regard to the nature of the performance of this Contract it is necessary to handle personal data in a broader scope than specified above, the Parties are obliged by the relevant personal data processing agreement. When protecting personal data, the parties are obligated to proceed in accordance with valid regulations.

18.6 If the need arises, the Parties undertake to conclude a personal data processing agreement or an agreement between data controllers within the meaning of relevant personal data protection regulations.

18.7 The Parties assume the risk of change in circumstances pursuant to the provisions of Section 1765 par. 2 and Section 2620 par. 2 of the Civil Code. 

18.8 The Parties are not authorised to unilaterally offset (net) their receivables against the other Party's receivables unless the other Party gives express permission to that effect in writing. 

18.9 With reference to the provisions of Section 558 par. 2 of the Civil Code, the Parties expressly state that in their legal transactions they do not take into account business usages maintained in general or in the given industry, and that customary business usages do not take precedence over those provisions of the Civil Code that do not have a compelling effect, unless the Contract references them explicitly.

18.10 [bookmark: _Ref404336284]If any provision or part of any provision of this Contract is or becomes illegal, invalid or unenforceable pursuant to valid regulations of any applicable jurisdiction, this shall not affect:

18.10.1 the legality, validity or enforceability of any other provision of this Contract in the given jurisdiction; or
18.10.2 the legality, validity or enforceability of that or any other provision of this Contract pursuant to the laws of any other jurisdiction.

18.11 Non-exercising or delayed exercising of any right or remedy pursuant to this Contract or valid regulations does not constitute a waiving of the right or remedy or the waiving of any other right or remedy. No individual or partial exercising of any right or remedy pursuant to this Contract or valid regulations prevents further exercising of this right or remedy or any other right or remedy. Rights and remedies set out in this Contract are cumulative and, unless stated otherwise, do not preclude any rights or remedies set out by valid regulations.

18.12 No provision of this Contract is considered the establishment of partnership, employment, joint undertaking or representation between the Parties and no employee of one Party is considered the employee of the other Party. The Seller and the Customer have no authority to act on each other's behalf.

18.13 [bookmark: _Ref404334818]This Contract represents the complete agreement between the Parties regarding its subject.

18.14 This Contract is written in Czech and English, with the binding wording being Czech and the English wording being informative only. In the event of a discrepancy between the English and Czech version, the Czech wording of the Contract applies.

18.15 The following annexes are a part of this Contract:
Annex No. 1 – Technical specification of the Machine
Annex No. 2 – List of documentation
Annex No. 3 – Warranty service and defect removal, training
Annex No. 4 – Performance schedule
Annex No. 5 – Procurement documentation for the public contract
In the event of a discrepancy between the Contract and its annexes, the Contract takes precedence.
18.16 Legal relationships not provided for in this Contract follow the relevant provisions of the Civil Code and related regulations. This Contract follows the Czech legal code in all aspects where such a choice can be made, and, at the same time, the Parties preclude the application of United Nations Convention on Contracts for the International Sale of Goods (CISG 1980), decreed in the Czech Collection of Laws under no. 160/1991 Coll. 

18.17 This Contract is concluded in writing and any revisions of it can only be made in writing in the form of an amendment to the Contract, signed by persons authorised to act on behalf of both Parties, with revisions to the Contract only being possible under the conditions specified in the procurement documentation for the public contract and always only in accordance with the PPA, particularly Section 222 of the PPA

18.18 This Contract is written in duplicate with each Party receiving one copy.

Both Parties declare that the Contract was signed in accordance with good morals and public policy based on their true, free and solemn will free of error, and was not signed in distress or under evidently unfavourable conditions, which they confirm with their signature.
	In [TO BE ADDED] on [TO BE ADDED]  


	
	In [TO BE ADDED] on [TO BE ADDED]  


	Lukáš Duběda
	
	[TO BE ADDED]  

	executive manager
	
	[TO BE ADDED]  

	GetLoad s.r.o.
	
	[TO BE ADDED]  





[bookmark: _Toc215747391]Annex 1 Machine 

Technical specification of the Machine in accordance with the Seller's tender.
[TO BE ADDED filled in by the participant in accordance with the procurement documentation – annex no. 3 to the procurement documentation]  
 
[bookmark: _Toc215747392]Annex 2 Documentation 
Involves primarily documents specifying the technical conditions of installation, operation and maintenance of the Machine, declaration of conformity, attestations, safety data sheets, certificates or operating manuals containing, among other things, warnings if the Machine requires special handling, installation, maintenance etc. All documents must be supplied by the Seller as originals, in written form, legible and on Customer's request also in electronic form. If the documents are not in Czech or English, the Seller is obligated to have them translated and to give the Customer always at least one copy of the documents in Czech. If due to the Seller's delay in handing over proper and complete documents the Customer incurs any additional expenses (such as customs, storage or other fees), the Seller is obligated to cover these expenses.
The seller is obligated to supply, in particular:
a) Operating and user manual 
b) Declaration of conformity
c) Safety certificates
d) Quality certificates
e) Energy label proving the categorisation of the Machine in one of the two highest energy efficiency levels
f) Additional documentation specified in the procurement documentation (particularly annex no. 3 to the procurement documentation)



[bookmark: _Toc215747393]Annex 3 Warranty Service and Defect Removal, Training
The Seller is obligated to ensure that the Machine has the properties required by the Contract and effective regulations.
To that end, the Seller shall provide the Customer Services listed in this Annex No. 3.
Removal of defects on the Machine during the warranty period:
The Seller is obligated to begin removing a defect on the Machine that makes it impossible to use the Machine for the agreed purpose in the required quality (category A defect) within [TO BE ADDED 6 - 48 based on the assessment criterion] hours of its reporting to the Seller. The Seller is obligated to remove such a defect without undue delay from the moment it is reported to the Seller, but no later than within 72 hours.
The Seller is obligated to begin removing a defect on the Machine that does not make it impossible to use the Machine for the agreed purpose in the required quality (category B defect) within 96 hours of its reporting to the Seller. The Seller is obligated to remove such a defect without undue delay from the moment it is reported to the Seller.
To remove doubts, a category A defect is a defect that makes the Machine non-functional, causes the Machine to generate defective output in quantities above the approved tolerance, causes the Machine to create an increased risk of fire, short-circuit, danger to workers, slowdown in Machine operation or reduced production capacity and similar defects having an effect on the performance and safety of the Machine. A category B defect is a defect other than a category A defect, that does not have an impact on the functionality of the Machine (e.g. aesthetic defect, etc.).
To remove doubts, the definition of defects found in annex 1 to the Contract (in technical specifications, point 20) applies to defects related to the definition of approved tolerance, not to Machine defects in accordance with this section.
Training:
The Performance by the Seller includes training for up to 5 of the Customer's workers within a period specified by the Contract. The training involves operation of the Machine, standard daily maintenance, tool changing, changing of operating fluids and other information necessary for the proper operation of the Machine.  The training includes the provision of detailed documentation regarding the provided training and its content.
Availability of spare parts:
Services also include ensuring the availability (ability to order) spare parts and consumables for the Machine for the period of at least 10 years since the first day of the Warranty Period.

[bookmark: _Toc215747394]Annex No. 4 Performance Schedule 
The latest date for demonstration testing at the place of manufacture of the Machine (PSI): Day of signing of the Contract by the last Party (hereinafter referred to as Day of Signing) + 15 months (hereinafter referred to as Day of Testing)
The latest date for training the Customer's workers at the place of manufacture of the Machine: see the Contract
The latest date for delivering and installing the Machine at the Place of Delivery: Day of Testing + 1 month (hereinafter referred to as Day of Delivery)
Date for performing a test run at the Place of Delivery (AT): Day of Delivery + 10 working days, but no later than 30. 6. 2027.  

[bookmark: _Toc215747395]Annex No. 5 Procurement Documentation for the Public Contract
separately
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