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C O N T R A C T    O F    S A L E No.
(Purchase Agreement)

concluded pursuant to Section 409 et seq. of Act No. 513/1991 Coll. the Commercial Code as amended between the contracting parties: 
Art. I.

Contracting parties
Buyer:    

CH - PRINT, a.s.
with its registered

office at:              
nám. Dr. Alberta Schweitzera 194, 916 01 Stará Turá, Slovak Republic
represented by:
Ing. Michal Hrašna, Chairman of the Board of Directors
Identification No.
36300802
VAT No. (IČ DPH):
SK 2020180811
Tax No. (DIČ):        2020180811
registered with: Commercial Register of the District Court Trenčín, Section Sa, Insert No. 10082/R
Bank connection:
SLSP a.s., 

account No.:           5149964855/0900
IBAN :                     SK80 0900 0000 0051 4996 4855
SWIFT :
GIBASKBX
on one side, (hereinafter referred to as the “Buyer“)
Seller:  

(to be filled in by a tenderer)
with its registered

office at:              


represented by:


Identification No.

VAT No. (IČ DPH):


Tax No. (DIČ):        

registered with:   

Bank connection:
 

account No.:           
IBAN :                     
SWIFT :


on the other side, (hereinafter referred to as the “Seller“) 

Art. II.

Subject of the contract
1. Subject of this contract is the Seller’s obligation to deliver to the Buyer properly and on time under the conditions agreed in this contract and its annexes technological equipment for direct image of PCB with automatic registration system and  with correction of image according drilled holes (contract title: “Innovation capacity growth in the company CH-PRINT, a.s. “, logical unit No. 2: Direct Imager for image of PCB with automatic registration system and  with correction of image according drilled holes)  according to the specifications stated in this contract and in Annex No. 1 (hereinafter referred to as “technology“ or “equipment“) and to transfer to the Buyer ownership to such technology.
2. The delivery of the required technology also includes transport to the place of delivery, unloading, unpacking, location to the place of installation, installation and implementation of successful trial operation, operator training and putting the equipment into permanent operation at the place of performance and installation, for which the Buyer undertakes to pay the purchase price (art. III). The Seller is obliged to provide a declaration of conformity with CE for the technology (logical unit No. 2) as well as CE certificates for the technology. The Seller is obliged to deliver the equipment in a quality and condition that meets the requirements of the European Union for reliable and safe use.
3. The place of delivery and installation is: the registered office of the company CH - PRINT, a.s., nám. Dr. Alberta Schweitzera 194, 916 01 Stará Turá, Slovak Republic.
4. The Seller declares that it is authorized and objectively able to deliver the technology referred to in point 1 to the place of installation in accordance with generally binding EU technical standards and regulations, while being fully qualified to provide installation and training. 
5. The Seller declares that if the place of installation meets the parameters defined in Annex No. 2 to this contract, it shall be considered that it is now aware of any obstacles preventing the delivery of technology in the agreed time and at the price agreed in art. III point 1 of this contract. 
6. The contracting parties have agreed that the Seller is entitled and obliged to start implementation under this contract on the day of receipt of the Buyer’s order, by means of which the Buyer requests the Seller to provide technological equipment under this contract (hereinafter referred to as the “order“). 
Art. III.

Purchase price
1. The Buyer shall pay the Seller the agreed price in the amount of EUR (to be filled in by the tenderer). The price is determined according to the offer, which is part of the specification stated in Annex No. 1 to this contract. 
2. The price referred to in point 1 of this article shall include all costs, fees and other expenses necessary for the delivery of the technology, including packaging, loading, transport of the equipment to the place of performance and its location to the place of installation, unloading, unpacking, installation, trial operation; as well as the costs of training the Buyer’s employees, etc. 
3. The price referred to in point 1 of this article does not include value added tax, which the Buyer will pay to the Seller in the amount and form in accordance with the applicable provisions of the relevant legal regulation. 
4. The price is set as a maximum and is not subject to any changes. In case the proper delivery of the technology requires the need to perform work other than that resulting from the technical documentation and this contract, including its annexes, which the Seller failed to include in the technical documentation despite the fact that proper delivery of the technology required performance of such work, the Seller is obliged to do such work, respectively to perform the deliveries without the right to reimbursement of the costs incurred thereby.

5. The price of the technology shall include any possible difficult conditions of the delivery. The Seller cannot rely on their own mistakes, omissions, errors in order to increase the price. 
6. The Seller acknowledges that the technological equipment stated in Annex No. 1 to the contract of sale is financed from the EU Structural Funds and state budget of the Slovak Republic and therefore undertakes to tolerate control/audit/verification related  to the delivery of goods, services, works at any time during the validity and the effectiveness of the Non-repayable Financial Contribution Contract, by the authorized persons in accordance with the General Terms and Conditions of the Non-repayable Financial Contribution Contract and to provide them with all necessary cooperation. The authorized persons to perform control / audit / verification include in particular:
a)
The Provider and its authorized persons,
b)
The Internal Audit Department of the Managing authority or intermediate body and the persons authorized by them, 
c)
The Supreme Audit Office and person authorized by it, 
d)
the audit authority, its cooperating bodies (Government Audit Office) and persons authorized to perform control / audit,
e)
The authorized representatives of the European Commission and the European Court of Auditors, 
f)
The body ensuring the protection of the EU’s financial interests, 


g)
The persons invited by the authorities referred to in letter a) to f) in accordance with the relevant Legal regulations of the Slovak Republic and EU legal acts. 
7. All documents concerning the conditions for financing the supply of technological equipment from the EU structural funds and the state budget are publicly available on the website of the Central Register of Contracts (the Non-repayable Financial Contribution Contract by annexes to the contract: 78/2020-2060-2230-Z225, contract ID: 5983072). The Seller declares that they have read the documents according to the previous sentence well in advance and have no comments or reservations about their content and the Seller undertakes to comply with them. In this regard, the contracting parties have agreed that the Seller acknowledges and agrees that if, for reasons on the Seller’s side, the Buyer is not provided with contributions under the Non-repayable Financial Contribution Contract, intended to refinance the purchase price under this contract and / or if the Buyer is obliged to return the already obtained contributions from the Non-repayable Financial Contribution Contract to the provider, the Seller shall not be entitled to payment of the price of the technological equipment under this contract and if the entitlement has already arisen, it expires to the extent to which the provider does not pay (provide) contributions to refinance the price of the technology to the Buyer  due to reasons on the Seller’s side and / or to the amount which the Buyer will be obliged to return to the provider of the non-repayable contributions for reasons on the Seller’s side. In such case, the Seller is not entitled for issuing unjust enrichment, damages, etc.
Art. IV.

Payment terms
1. 1st payment: Based on the partial invoice, the Buyer shall pay to the Seller 60 % of the total price, i.e. the sum in the amount of EUR (to be filled in by the tenderer) within 30 days after delivery of the Buyer’s order to the Seller (pursuant to art. II. point 6. of the contract). 
2. 2nd payment: Based on the billing invoice, the Buyer shall pay to the Seller 40 % of the total price, i.e. the sum in the amount of EUR (to be filled in by the tenderer) within 30 days after the transport and delivery of the technology to the place of performance, unloading, placement of the equipment at the place of installation referred to in art. II. para. 3 of this contract, installation and testing of the equipment and also after training of the operators. An integral part of the invoice must be the Delivery Protocol (Annex No. 4 to the contract), the Installation Protocol (Annex No. 5 to the contract) and the FAB Protocol (Annex No. 6 to the contract) signed by both contracting parties, which will indicate that the contracting parties confirm delivery of the equipment without obvious defects to the place of performance, its location at the place of installation, completion of the installation, successful testing (verification) of the equipment, as well as proper training of the operators.
3. The contracting parties have expressly agreed that the Buyer is entitled to unilaterally set off its due and outstanding receivable arising from or in connection with this contract against any due and outstanding receivable of the Seller against the Buyer. 
Art. V.
Delivery of technological equipment
1. The Seller shall deliver the technological equipment at their own expense and risk according to such agreed terms, which cannot be changed: 
a) The Seller is obliged to deliver to the Buyer for approval technical drawings (for connections of all media: electricity, compressed air pipes, etc.) on the basis of which the equipment under this contract can be properly delivered and installed, no later than 2 months from delivery of the Buyer’s order to the Seller. The Seller is obliged to send all drawings also via e-mail in pdf format and the text part of the technical documentation (e.g. manual...) also in editable format (doc). The Buyer is obliged to comment in writing on the technical drawings within 14 working days of receipt. Due to the fact that the Buyer is not an expert in the production of the supplied technological equipment, any statement of the Buyer on the technical drawings does not affect the Seller’s liability for equipment defects. The Buyer’s approval of the technical drawings does not mean that they do not have defects, it only means that the Seller can continue with the next phase of the implementation of the equipment. The Seller is obliged to prepare, among other things, the necessary documentation, including the electrical project, and to ensure, in cooperation with the Buyer, an initial revision and possible verification or approval by the relevant entity. 
b) The Seller is obliged to deliver the equipment to the place of performance (including its packaging, loading, transport, unloading, location to the required place of installation (including unpacking the equipment), to install the equipment, all no later than 7 months from the date of delivery of the Buyer’s order to the Seller. The Buyer and the Seller shall sign the Delivery Protocol on the delivery of the equipment to the place of performance. At the same time, signing of the Delivery Protocol by the Buyer does not mean that the technology as a whole has been delivered to the Buyer or that it has been put into operation as a whole (or that it has no defects) and therefore neither that the delivery has been closed. The Buyer is entitled to refuse to sign the Delivery Protocol in case that the Seller delivers to the place of performance and installation other than the contractually agreed equipment or its part and / or in case of existence of visible – obvious defects of the equipment. The contracting parties shall sign so-called Installation Protocol on the proper completion of the installation of the equipment without obvious defects. At the same time, signing of the Installation Protocol by the Buyer does not mean that the delivery of the technology has been closed (or that it has no defects) and therefore neither that the equipment as a whole has been delivered or is functional. 
c) The Seller is obliged to put the equipment into trial operation, carry out the trial operation and successfully complete it and at the same time to perform training of the equipment operators, all no later than 1 month from the completion of the installation (i.e. from the signing of the Installation Protocol by both contracting parties).The trial operation of the equipment in the presence of the Seller’s technician must take at least 3 working days during which the functionality of the equipment, its quality will be verified and it will be determined whether the equipment shows any defects. In case the Buyer finds out that the trial operation was successful, i.e. that the technology is functional, achieves the properties and quality agreed in this contract and that the equipment is without defects, meets the requirements of this contract, the contracting parties shall sign the FAB Protocol, Annex No. 6 pursuant to the following point. 
d) regardless of the terms stated above, the Seller is obliged to deliver the technological equipment according to art. II point 1 of this contract and successfully tested equipment meeting the required scope and technical parameters according to this contract and its annexes, prepared in accordance with generally binding technical standards and EU regulations, without defects and incomplete deliveries to the Buyer, including relevant documentation), no later than 9 months after receipt of the order by the Seller. The Delivery Protokol, Installation Protokol and FAB Protocol – signed by both contracting parties is a substantive condition for fulfilling the Seller’s obligation to deliver the equipment and at the same time a condition for the Seller’s right to the second part of the price (2nd payment pursuant to art. IV. point 2 of this contract). At the same time, the signing of the FAB Protocol by the Buyer does not mean that the technological equipment has no defects.
2. The Seller shall agree with the Buyer (in writing or by e-mail) at least one week in advance on precise, specific dates that are not specified in point 1 of this article. 
3. The Buyer, or a person authorized to act on behalf of the Buyer, is entitled to give instructions for the implementation of the equipment and to control its implementation. 
4. The Seller is obliged without undue delay to notify the Buyer in writing of the incorrectness and unsuitability of the Buyer’s instructions or the incompleteness of the Buyer’s performance necessary for the delivery of technological equipment by the Seller. 
Art. VI.

Seller’s and Buyer’s obligations and risk of damage  
1.  Obligations of the Seller 

a) The Seller is obliged to state in the contract of sale data on all known subcontractors, data on the person authorized to act on behalf of the subcontractor in the range of name and surname, residence address, date of birth, if it is a subcontractor who has the registration obligation with the register of public sector partners by filling in Annex No. 3 to the contract of sale, no later than at the time of conclusion of the contract of sale. A template of Annex No. 3 forms an annex to this contract. 
b) The Seller is obliged to pack and secure the equipment in a way that no damage is caused during its transport to the place of performance and during unloading and its location to the place of installation. The Seller is also obliged to get insured the entire process of production, packaging, loading, transport, unloading, up to its placement at the place of installation, including unpacking the equipment.
c) The Seller is obliged to send qualified experts to the place of performance who are necessary for the organization of unloading, installation, putting into operation, trouble-free trial operation and training of the Buyer’s personnel. 
d) The Seller is responsible for the required qualification of its staff, for the quality and timeliness of the work performed. The Seller’s personnel must have special tools needed to assemble the subject of the contract. 
e) The Seller is responsible for the accuracy of any written and/or oral instructions to the Buyer and is obliged to verify the Buyer’s compliance with the instructions. The Seller is liable for damage in case of damage arisen due to incorrect instructions or failure to fulfil the Seller’s obligation to verify the Buyer’s compliance with the instructions. 
2.  Obligations of the Buyer  

a) The Buyer is not obliged to arrange the unloading itself if the Seller does not send its technician to unload the equipment at the place of performance. In such a case, the Seller shall be liable for the damage caused by the delay. 
b) The Buyer is obliged to provide the Seller with the necessary cooperation, namely, to prepare the place of installation so that it meets the requirements agreed in Annex No. 2 to this contract. 
c) During the installation of the equipment, the Buyer is obliged to provide a support staff according to the written instructions of the Seller. Such staff shall follow the instructions of the Seller’s technician, and the necessary tools and materials.  
d) At the request of the Seller, the Buyer shall provide the necessary raw materials, energy, products and the necessary service personnel to perform a trial operation at the place of performance. 
The Seller is obliged to define in detail the further specification of cooperation according to the previous sentence and deliver it to the Buyer (in the form of an item-by-item list specifying the specific quantity/number of material, tools and support staff) no later than one month before delivery of the equipment to the place of performance. 
Art. VII.

Handing over the subject of the contract
1. The training of the Buyer’s employees will be performed by the Seller during putting the technology into operation and during the trial operation. 
2. After completion of the installation, after successful trial operation, training of the personnel and control of the subject of the delivery according to the contract and its annexes and after handing over the equipment, including documentation (especially according to points 4 and 5 of this article) to the Buyer, the Buyer shall confirm fulfilment of the Seller’s obligations by signing the Final Acceptance of the Buyer (FAB Protocol – Annex No. 6).
3. The Buyer shall take over the technology as a whole without defects. Defect means, in particular, a deviation in the quality, scope and parameters of the technological equipment specified in the contract and annexes or generally binding technical standards and regulations of the EU. Defect also means a case if the operation of the equipment does not reach the agreed output parameters of the product, etc. In case of major defects of the equipment, such as non-compliance with the contents of the contract of sale, or non-compliance with the required functionality of the technology, the Buyer will not take over the technology and will not sign the Final Acceptance of the Buyer. In case of minor defects of the technology that do not limit the continuous operation, required quality and performance, the Buyer shall state them in the Final Acceptance of the Buyer with the deadline for elimination of the deficiency by the Seller. The Seller is obliged to eliminate the defects within the period specified by the Buyer in the FAB Protocol.
4. The Seller shall prepare and submit to the Buyer the following documentation in English and, if possible, also in Slovak / Czech language by the date of commencement of installation: 

1x technical documentation,
1x drawing documentation and requirements for installation and connection,

1x preliminary instruction and maintenance manual of the equipment in paper form, 

1x electric schemes of the equipment in paper form,
Description of control elements on the equipment. 

5. The Seller will hand over to the Buyer by the date of signing the Final Acceptance to the Buyer in English and, if possible, also in Slovak / Czech language: 

Warranty certificate for the delivered technology

1x all decisions and documents needed for the proper use of the subject of the purchase, such as certificates, inspection reports, declaration of conformity with EU standards, 

2x final instruction and maintenance manual of the equipment in paper form, 

2x final electric schemes of the equipment in paper form, 

1x USB with the above documentation.

The documents required for carrying out the inspection and approval of the equipment must be in the official language. 
6. In case the trial operation is not successful (for example, the technology is not functional at all, or shows defects, does not meet the required parameters, etc.), the Seller is obliged to immediately eliminate the identified deficiencies. After the deficiencies have been eliminated, the trial operation is repeated again (again 3 working days), at the expense of the Seller, no later than 3 days after the elimination of deficiencies. 

Art. VIII.

  Ownership right and risk of damage
1. The Buyer acquires ownership to the technology after all the following conditions are met: 
a) after delivery of the technology to the place of performance and completion of the installation of the equipment (signed Delivery Protocol and Installation Protocol),  
b) after the signing of the acceptance protocol (Annex No. 6) by both parties.
2. 
The Seller bears the risk of damage to the equipment until moment of delivery to the place of performance and its location at the place of installation and unpacking the equipment.

Art. IX.

Quality warranty
1. The Seller is responsible for ensuring that the equipment is delivered under the terms of this contract, that it complies with technical standards and regulations of the EU, and that during the warranty period it will have the properties and quality agreed in this contract. 

2. The Seller hereby provides a guarantee for the quality of the delivered equipment, for the use of flawless materials, for the professional design, construction and functionality of the delivered equipment exactly according to the conditions of this contract. The Seller hereby guarantees the complexity, correctness and professional execution of its technical documentation. The Seller also provides a guarantee for the correct and professional execution of assembly work and for putting the equipment into operation. 

3. The Seller is responsible for defects of the equipment at the time of its handing over to the Buyer. The Seller is also liable for defects arising after the handing over the technology if the defects are caused by a breach of its obligations or defects covered by the quality guarantee.
4. The Seller hereby provides a warranty for the technology in the length according to the type of technology, but for at least 12 months. The warranty period for a specific technology will be stated in the warranty card, which will be part of the transfer documentation. The warranty period starts from the date of signing the Final Acceptance by the Buyer by both contracting parties.
This period is extended by the time during which the equipment did not work due to its defect. If the equipment (part) has been replaced during the warranty period, the warranty for the replaced equipment (part) is at least 6 months after replacement, even if the warranty period has expired. Natural wear and tear caused by negligence, misuse and accident are not covered by the warranty. The warranty does not apply to items subject to normal wear and tear.

5. The contracting parties have agreed that the Seller shall be obliged to carry out online diagnostics, within which the Seller shall be obliged to detect the defect and its cause and to suggest to the Buyer the possible solutions: 

· in 48 hours after receiving the notice of defect in case the equipment is in operation in spite of the defect

· in 24 hours after receiving the notice of defect in case the whole equipment is out of operation due to the defect  
6. The contracting parties have agreed that claims under the liability for defects shall be governed by the relevant provisions of the Commercial Code, unless agreed otherwise by the parties. The contracting parties have agreed that the Buyer shall be entitled to choose as a claim for equipment defects:

a) elimination of defects by replacing the defective part with a spare part 

b) elimination of defects by repair, if the defects are repairable, 

c) a discount from the price 

d) withdrawal from the contract, 

e) reimbursement of costs incurred in connection with the elimination of defects (if the defects are removed by the Buyer or a third party designated by the Buyer, the sum of reimbursement under this point shall be determined in accordance with point 10 of this article).

7. The contracting parties have agreed that if the Buyer chooses to eliminate the defect by claiming a defect by delivery of a spare part, the Seller is obliged to deliver the spare part to the Buyer no later than 2 months after delivery of the Buyer’s notice of claim to the Seller. 
8. In case the Buyer claims the elimination of the defect as a claim for defects of the equipment, the Seller is obliged to eliminate it under the conditions and within the terms agreed in writing between the parties. Unless the contracting parties agree otherwise and/or if no other arrangement between the contracting parties applies and/or is effective at the relevant time, the Seller is obliged to perform online detection of the defect and its cause and propose a solution according to point 5. of this article, to start removing the defect immediately and to remove the defect as soon as technically possible. The Seller is entitled to use a third party to eliminate the defect, who will eliminate the defect on behalf of and at the expense of the Seller. For the avoidance of doubt, the Seller shall bear all costs incurred in eliminating the defect. The contracting parties have agreed that the Seller, upon arrival at the place of performance, is obliged to work continuously to eliminate the defect until it is completely eliminated, with a sufficient number of employees so that the defect can be removed as soon as technically possible. 
9. The contracting parties have agreed that, as regards the calculation of the discount from the price, the amount of the discount will correspond to the average amount of costs necessary to remove the defect(s) in question, the average amount of costs under the previous sentence being calculated as the arithmetic average of the remuneration required by third parties to remove the defect(s) in question. The basis for the calculation of the arithmetic average of the payments according to the previous sentence will be 2 price offers submitted by third parties, which the Buyer is entitled to determine at its own discretion. The contracting parties have agreed that if the price will have been already paid to the Seller at the time of claiming the price discount, the Seller is obliged to pay the amount corresponding to the price discount to the Buyer within 7 days from the date of delivery of the request for its payment or notice by which the Buyer requests the discount.  
10. The contracting parties have agreed that if the Seller does not start eliminating the alleged defect/s within the time limits specified in point 8 of this article of the contract, there is an irreputable legal presumption that the Seller will not eliminate the defects and the Buyer is entitled to eliminate the defects or their unremoved part (alone or through a third party authorized by the Buyer to choose at its own discretion) at the expense of the Seller. In case the Buyer eliminates the defect itself, the amount of costs that the Seller is obliged to pay to the Buyer in such a case shall be calculated in the manner specified in point 9 of this article. In case the Buyer proceeds to eliminate the defect through a third party, the costs that the Seller is obliged to reimburse to the Buyer correspond to the amount that the third party requests from the Buyer for the elimination of defects, i.e. the amount invoiced to the Buyer by a third party. The Seller is obliged to reimburse the Buyer for the costs according to this point within 7 days from the date of delivery of the Buyer’s request for their reimbursement. 
11. The contracting parties have agreed that if the defects are eliminated by the Seller, such defects are considered to be eliminated only by signing a protocol on the elimination of defects by both contracting parties. 
Art. X.

Sanctions
1. In case the Seller breaches the obligation to deliver the subject of the contract in deadline specified in art. V point 1 letter d) of this contract, the Buyer has the right / but not the obligation / to claim against the Seller a payment of a contractual penalty of 0.05% per day of the total price excluding VAT according to Article III. of this contract, for each (even started) day of delay. Payment of the contractual penalty does not affect the Buyer's right to damages in full.
2. In case the Seller breaches the obligation to eliminate any defects in deadline specified in art. IX point 8 of this contract, the Buyer has the right / but not the obligation / to claim against the Seller (i.e. demand from the Seller) to pay a contractual penalty of 0.05% per day of the total price excluding VAT under article III. of this contract, for each (even started) day of delay. Payment of the contractual penalty does not affect the Buyer's right to damages in full.
3. The contractual penalty shall be paid separately for every delay, however the total maximum contractual penalty claimed from the Seller shall not exceed 11% of the total price. No contractual penalty shall be charged for any delay caused by force majeure or by the Buyer. 
4. The Seller declares that the equipment will not violate any patents, trademarks, copyrights or other intellectual property rights and the delivery of the equipment will not cause an unauthorized use of the third parties’ property rights. 
5. Payment of the contractual penalty in accordance with this article does not affect the Buyer’s right to full damages. 
6. The Seller and the Buyer undertake to pay the contractual penalty in 30 days after receiving the penalty invoice. Payment of the contractual penalty does not relieve the Seller from their contractual obligations. 
7. In case the Buyer fails to settle any invoice within the term according to article IV, point 1 to 4 this contract, the Seller shall be entitled to a contractual penalty amounting to 0.05% per day of value of the late payment, however not more than 11% of the total price. There is no contractual penalty for delays caused by force majeure.
Art. XI.

Specific provision
1. The Seller will be relieved of the above obligations if the Buyer modifies the equipment without the Seller's consent.
2. The contracting parties shall make every effort to resolve any disagreement or dispute between them during the performance hereof or in connection with the performance hereof, through direct negotiations. If no agreement is reached, the disputes will be resolved by the competent court of the Slovak Republic.
3. Unless otherwise provided in this contract, the rights and obligations of the contracting parties shall be governed by provisions of the Commercial Code and other generally binding legal regulations of the Slovak Republic. The contracting parties have agreed that this contract and the relations arising therefrom shall be governed exclusively by the law of the Slovak Republic. The contracting parties have agreed to exclude the application of the United Nations Convention on Contracts for the International Sale of Goods, as well as other international conventions, or contracts which may apply to this contract and the relations arising therefrom, as long as such exclusion is allowed by application thereof.

4. The Seller declares that the performance of their activities does not breach any valid generally binding legal regulation and thus the Seller will fulfil duly and timely all obligations arising from such regulations, including legislation of the Slovak Republic relating to illegal employment issue. The Seller undertakes to maintain such situation during the entire contractual relationship with the Buyer. The contracting parties are aware of it and agree that these Seller’s statements and obligation are of significant importance to the Buyer and thus if it is proven that they are not true or that the obligation has been breached, the Buyer would be interested neither in concluding this contractual relationship nor in continuing in it, and therefore such fact would qualify as the reason for withdrawal from the contract. If, as a result of a Seller’s false statement or breach of the obligation specified in this paragraph, the Buyer suffers any damage (direct or indirect damage or other damage, even non-monetary), the Seller shall be obliged to compensate the Buyer for any such damage without any undue delay after the Buyer proves such damage by submitting a decision of any public administration body, an expert opinion, accounting documents or in other provable way (one method of proving is sufficient). At the same time, the contracting parties also agree that the damage at the side of the Buyer shall also include any threat thereof, if it is obvious that the damage will occur (e.g., after a decision on imposition of penalty enters into force, but it has not been paid by the Buyer yet), i.e., in such case the Seller will pay the damages to the Buyer regardless of the fact whether the consequences of the damage have already occurred at the Buyer. Fulfilment of the Seller’s obligation to pay the required damages does not relieve them of the obligation to reimburse other sums, if it is later proven that the Buyer has suffered bigger damage or if the consequences of a breach of the Seller's declaration or obligation became apparent later.
Art. XII.

Liability for damage and others
1. The Seller undertakes to comply with all regulations when delivering the subject of the contract so as not to endanger health or property.

2. The Seller shall be liable to the Buyer for any damage caused by the Seller or any person acting based on the Seller’s authorisation in connection with this contract.

3. The Seller shall be liable to the Buyer for any damage caused to them by the breach of the obligation to provide cooperation in the delivery of the subject of the contract.
4. The contracting parties agree that they may be released from the liability for unfulfillment or delayed fulfilment of their obligations under this contract, including liability for damage caused, inter alia, by force majeure, such as fire, weather conditions, explosion or consequences of explosion, traffic accident, uprising, strike, epidemic, pandemic, including the COVID-19 pandemic, including obstacles caused by measures aimed to prevent the spread of pandemic, epidemic diseases, etc.    

5. In case the Buyer or the Seller is unable to fulfil the obligation(s) arising from this contract (e.g., due to obstacles according to the previous paragraph), the Buyer or the Seller shall notify the other contracting party without undue delay.

6. In case the Buyer or the Seller is objectively unable to fulfil the obligation at all, the Buyer or the Seller is entitled to withdraw from this contract, while the Buyer or the Seller is entitled to withdraw from this contract and at the same time, the Buyer or the Seller is not responsible for any damage.
7. The contracting parties have agreed that in case the Buyer or the Seller fails to fulfil any obligation(s) due to the reasons assumed in points 4, 5 and 6 of this article, they shall not be obliged to pay sanctions, e.g., the contractual penalty, late payment interests, etc.

Art. XIII.

Withdrawal from the contract
Apart from the legal reasons, either contracting party can withdraw from the contract based on the following reasons:

1. The Seller shall be entitled to withdraw: 
a) if the Buyer is late with the first payment by more than 30 days after the deadline specified in article IV of this contract.
2. The Buyer shall be entitled to withdraw from the contractual relationship with the Seller without any sanctions in case the contractual relationship between the Buyer and the Seller has not yet been performed and the results of the financial control carried out by the Provider do not allow financing of expenses arising from this procurement.

(“Provider” means the Ministry of Transport and Construction of the Slovak Republic, with its registered office at: Námestie slobody 6, 810 05 Bratislava, Identification No. (IČO): 30 416 094 as the Managing authority pursuant to the Non-repayable Financial Contribution Contract, Reg. No.: 78/2020-2060-2230-Z225).

3. The Buyer shall be further entitled to withdraw especially: 
a) if the Seller is late with fulfilment of any obligation within deadlines specified in article V hereof by more than 30 days and/or;
b) if the Seller violates their obligations in a material way. A material violation of the Seller’s obligations shall mean especially: 

· non-fulfilment of quality, performance and technical parameters to such an extent that the equipment cannot be operated without significant restriction of performance in accordance with any of the annexes of this contract after the 60-day period lapsing from the Buyer’s request to eliminate such deficiencies,

The effects of withdrawal shall take effect on the date of delivering the withdrawal to the other contracting party. The contract expires and the parties shall be obliged to return to each other the performance already provided. 

In case of a justified withdrawal from the contract due to breach on the side of the Seller, the Buyer shall not be obliged to pay any payment to the Seller, even if such payment would bring any performance property benefit. 

In case of a justified withdrawal from the contract due to breaches on the side of the Seller, the Seller shall be obliged to return to the Buyer the payments received so far in connection with the contract, within 30 days after the date of delivery of the withdrawal and to pay a contractual penalty amounting to 5% of the total price excluding VAT determined according to article III of this contract. This shall not influence the Buyer’s right for indemnification to the full extent.

In case of a justified withdrawal from the contract due to the breaches on the side of the Buyer, the Buyer shall be obliged to pay to the Seller a contractual penalty amounting to 5% of the total price excluding VAT determined according to article III of this contract. This shall not influence the Seller’s right for indemnification.

4. Withdrawal from the contract terminates all rights and obligations of the contracting parties. However, the withdrawal shall not affect the right to a contractual penalty, refund of the price, unjust enrichment, damages for breach of the contract or contractual provisions relating to the choice of law, resolution of disputes between the contracting parties and other provisions, which, according to the expressed will of the parties or due to their nature, should last even after the termination of the contract.
Art. XIV.

Final provisions
1. The persons authorised to act in matters covered by this contract are:

On behalf of the Seller: ......................(to be filled in by the tenderer) .................
On behalf of the Buyer: Ing. Michal Hrašna, Chairman of the Board

2. When delivering the subject of the contract, the Seller is obliged to comply with applicable safety standards and fire regulations. The Seller is responsible for work safety, including employment liability for its employees. The basic principles of safe work, hygiene, fire protection and behaviour in the Buyer's premises for the Seller and its employees in compliance with the provisions of this contract are contained in the Applicable legislation and Initial briefing of health and safety and OPP rules, which will be performed by the Buyer. 

3. The Annexes No. 1 to 6 shall be an inherent part of this contract. In case of any discrepancy between the provisions of the annexes and the provisions of the contract, the provisions of the contract shall prevail.

4. This contract was made in two counterparts in both Slovak and English languages, of which each shall be valid as original, while in case of any doubt, ambiguity or differences of interpretation, the Slovak version shall prevail over the English version.

5. The contract shall enter to force on the date, on which both contracting parties sign it. The contract shall enter into effect after completing the financial control, in which the “SO” does not identify any deficiencies that would or could affect the outcome of the contract (after delivering the inspection report to the Buyer) or in which the Buyer agrees to the amount of ex-ante financial correction specified in draft report/inspection report and has met the conditions for applying the ex-ante financial correction.        

The Buyer shall be obliged to inform the Seller about entry of this contract to force in 3 days.

(“SO” means the Ministry of Economy of the Slovak Republic, registered office: Mlynské nivy 44/a, 827 15 Bratislava, ID number: 00 686 832 as the Intermediate Body pursuant to the Non-repayable Financial Contribution Contract reg. No.: 78/2020-2060-2230-W225.)

6. If any provision of this contract is or later will become invalid, ineffective or unenforceable, such provision shall be deemed severable from the remaining part of the contract and shall therefore not affect the validity or effectiveness of the contract as a whole. In such a case, the contracting parties undertake, subject to a mutual agreement, to replace the invalid or ineffective provision with another provision in accordance with the purpose of this contract and the intention of the contracting parties expressed by the conclusion of this contract.

7. The contracting parties agree that neither of them can transfer (assign, etc.) its rights and obligations resulting from this contract to a third party, fully or partially, without a prior written approval by the Buyer.
8. This contract may be amended or terminated only in writing This contract may be amended only by agreement in writing in the form of an ascending numbered, except for a unilateral written notice delivered to the other party on the change of data in the header of this contract (registered office address, business name, etc.).

9. The Seller undertakes to keep confidential any information relating to the business secret about which the Seller learns within the contractual relations, and they shall be obliged to protect any information relating to this contract from third parties. Otherwise, the Seller would be liable for damage caused by the breach of such obligations. The Seller shall not disclose the information about this contract to any third party without a prior written approval by the Buyer.

10. In case any document needs to be delivered to the other contracting party under this contract, such document shall be delivered to the other contracting party's address specified at the beginning of this contract unless the other party has informed of a change of its address in writing (officially certified signatures of the authorized representatives of the other contracting party must be included in the notice of the change of address, otherwise it shall not be taken into account). If the document is returned undelivered, although the above conditions have been complied with, the contracting parties have agreed that the effects of delivery occur (the document is deemed to have been delivered) on the day, on which the document is returned to the sending contracting party.

11. The contracting parties certify that they conclude the contract freely and seriously and they sign it in two counterparts in witness thereof, while each of the contracting parties receives one copy.
12. The contracting parties declare that they have the capacity to perform legal acts and have expressed their intention to enter into this contract freely, seriously, definitely and in a comprehensible manner, while neither of the contracting parties has acted in distress, error, or under noticeably unfavourable conditions.

13. The contracting parties declare that they have read this contract properly, they understand its content and individual terms, they have explained to each other the meaning of individual terms and provisions hereof, understand them and agree with them and they sign this contract in witness thereof.
Annexes to this contract of sale:
Annex No. 1 to the contract of sale – 
Specification of the Buyer and Price offer 
Annex No. 2 to the contract of sale – 
Drawing documentation and specification of technology                 

installation conditions 
Annex No. 3 to the contract of sale – 
List of subcontractors 

Annex No. 4 to the contract of sale – 
Delivery Protocol – Protocol on delivery to the place of 






performance
Annex No. 5 to the contract of sale – 
Installation Protocol – Protocol on completion of installation
Annex No. 6 to the contract of sale – 
FAB Protocol (Final Acceptance by the Buyer)
In Stará Turá on: ...........................

        
In ..................................... on: ...........................

Buyer:






Seller:

________________________



___________________________

Ing. Michal Hrašna




         



Chairman of the Board of Directors






