Appendix no. 3 to PPR-8085-69/Čj-2014-990656

Draft Purchase Contract 
concluded in accordance with § 2079 et seq. of Act No. 89/2012 Coll., Civil Code (hereinafter „Civil Code“), (hereinafter “contract”)

CONTRACTING PARTIES
1.  Purchaser:
Czech Republic – Ministry of Interior
Address:  Nad Stolou 936/3, 170 34 Prague 7

Represented by:  Ing. Miroslav Hajny, Director Department of Logistic Administration of Police Presidium Czech Republic 
ID number:  00007064

Tax number:  CZ00007064

Bank details:  Czech National Bank, branch Prague
Account number:  5504881/0710

(hereinafter „purchaser“) 

Postal address for correspondence of the operator: Czech Police Aviation Department, Post Office 614, Post Box 35, 161 01 Prague 6
2.  Seller:
Address:


 Represented by:


 Registration:


 Bank details:


 Account number:


 Telephone:


 Fax:

(hereinafter „seller“)

Article I

SUBJECT MATTER OF THE CONTRACT 
1.1. The seller hereby agrees to deliver to the purchaser helicopter type ....., manufacturer ..... (hereinafter "goods") and transfer ownership of the goods to the purchaser. Part of the obligation of the seller is to ensure the issue (recognition) of type certificate ………………in the Czech Republic by the Civil Aviation Authority.
1.2. Goods shall be manufactured ​​in accordance with the current production configuration for the particular type. The specific configuration desired by the purchaser, including installed accessories and modifications is specified in Appendix 1 of this contract.
1.3. The seller hereby undertakes to provide training for technical and flight staff to the extent specified in the tender documentation.
1.4. The purchaser agrees to accept the goods and pay the agreed price for the delivered goods to the seller.
Article II

PRICE
2.1. The total price for the fulfilment of this contract is negotiated by agreement of the contractual parties in accordance with a detailed price list, which is an appendix to this contract.

2.2. The total price for the fulfilment of the subject matter of the contract is final and cannot be exceeded. 
2.3. The total price for the fulfilment of the subject matter of the contract includes all expenses of the seller, including the respective documentation, customs, insurance, freight, all charges, etc. 
2.4. The total price is:  ………………………………………..                                      

Article III

PAYMENT AND BILLING CONDITIONS
3.1. The purchaser shall pay the seller a deposit invoice in the amount of 10% of the total helicopter price within …. days from signature of this contract. 
3.2. The seller may require an additional deposit invoice up to the amount of 30% of the total helicopter price, if he can prove to the purchaser that the production process requires an additional deposit and the previous deposit has been properly accounted for. 
3.3. The seller shall within ninety (90) days from receipt of any deposit payment prove by accounting means that the deposit was used for the production of the helicopter. If he does not do so, the purchaser will not provide additional deposits.
3.4. The balance of the helicopter price shall be settled by the purchaser to the seller after delivery of the helicopter in accordance with the place of fulfilment and delivery terms.  
3.5. The invoice due date is 30 days from the date of demonstrable delivery to the purchaser.
3.6. In the event that the seller shall submit an invoice in the period from 12th December to 31st December 2015, the invoice due date shall be 60 days from the date of its delivery to the purchaser.
3.7. The purchaser is entitled to return to the seller an invoice within its maturity date without making payment, if the invoice does not contain the particulars set out in this contract, is issued in violation of the law, contains incorrect prices or is not delivered in the required number of copies, while giving the reason for the return.
3.8. The invoice shall be deemed returned by the maturity date, if sent within this period, while it is not necessary that it is delivered in this period to the seller. 
Article IV

PLACE OF FULFILMENT AND DELIVERY TERMS
4.1. Place of fulfilment of the subject matter of the contract is the place of business of the aircraft operator, which is the Czech Police Aviation Department, Vaclav Havel Airport, Prague Ruzyne, hangar “D”, Czech Republic.  
4.2. Deliveries ordered under this contract shall be delivered according to delivery term DDP (INCOTERMS 2010) to the place of business of the operator – Vaclav Havel Airport, Prague Ruzyne, hangar “D”, Czech Republic.

4.3. Fulfilment date is 29. 12 2015.
4.4. The operator is the Czech Police Aviation Department, Post Office 614, Box 35, Vaclav Havel Airport, Prague Ruzyne, hangar “D”, 161 01 Prague 6, Czech Republic.
Article V

DELIVERY OF GOODS AND MODIFICATION OF GOODS
5.1. Ownership and risk of damage to the goods passes from the seller to the purchaser upon physical acceptance by the purchaser at the place of fulfilment of the contract. A written acceptance protocol shall be issued after delivery and acceptance.
5.2. Goods shall be ready for delivery and acceptance at latest on …… At least fifteen calendar days before the goods are ready for acceptance, the seller shall notify the purchaser in writing of the date, on which the goods will be available for acceptance (hereinafter “acceptance date”). 
5.3. The purchaser is entitled to substitute acceptance according to the preceding paragraph of this article, by issuing an acceptance protocol with waiver of the right to inspect the goods.
5.4. Issue of an acceptance protocol with waiver of the right to inspect the goods represents acceptance of the goods by the purchaser. 
5.5. Acceptance of the goods by the purchaser means that the purchaser agrees that the goods correspond with the configuration and requirements of this contract.
5.6. Goods shall be properly secured, packaged, labelled and provided with the relevant documents according to the terms of this contract. 
5.7. Delivered goods must precisely meet the conditions specified by the manufacturer and aviation authority for helicopter operation, therefore alternative sources of the supply of goods from unauthorised suppliers are not allowed without consent of the purchaser.
5.8. Technical publications shall be delivered in printed form in the English language and if electronic form is also available, then in both forms. 
5.9. According to manufacturer recommendations, the seller has the right to provide modifications of the helicopter after prior written consent of the purchaser.
5.10. Safety modifications in accordance with the manufacturer's service bulletins shall be provided free of charge by the seller.
5.11. Any additional equipment must be approved in writing by the purchaser.
Article VI

RIGHTS AND OBLIGATIONS OF THE PURCHASER AND SELLER
6.1. The seller agrees to carry out fulfilment of the contract in accordance with applicable laws and other regulations related to the subject matter of the contract.
6.2. The seller agrees to carry out fulfilment of the contract properly, on time and without factual and legal defects. 
6.3. The seller declares that the goods are not encumbered with rights of third parties.
6.4. Both parties agree to provide each other with all necessary cooperation to ensure the fulfilment of the purpose of the contract.
6.5. The seller is obliged to fulfil the contract with due diligence, to his best knowledge and skills, to observe and protect the legitimate interests of the purchaser and act in accordance with his instructions or with instructions of his authorised persons.
6.6. The seller agrees to ensure communication with the purchaser, or possibly a foreign subcontractor through the seller’s own employees.
6.7. The purchaser does not exclude that the seller may use other actors to ensure certain sub-tasks in fulfilling the subject matter of the contract. These subjects shall not be in a business relationship with the purchaser.
6.8. The seller agrees to the publication of his identity and other data referred to in the contract, including the price of the subject matter of the contract.

Article VII

WARRANTIES
7.1. For goods delivered under this contract the seller provides a warranty 24 months/1000 flight hours alternatively. The seller warrants each new helicopter to be free from defect in material or manufacturing (workmanship) under normal use and service. Seller’s sole obligation under this warranty is limited to replacement or repair of parts which are determined to the seller’s reasonable satisfaction to have been defective within the warranty period. 
7.2. The warranty applies to all parts of the subject matter of the contract including all accessories. Defects and failures related to engines, engine accessories, batteries, radios, avionics, are covered to the extent of the manufacturer’s warranty of this equipment. 
7.3. The seller is obliged to remove all defects and deficiencies that occur during the warranty period free of charge and without undue delay, after notification by the purchaser. The purchaser shall without undue delay notify the seller in writing of the defects.
7.4. The warranty obligations of the seller in the event of defects in goods, is the repair or replacement of defective parts and reimbursement of costs, such as insurance costs, customs expenses, and other payments connected with shipment.
7.5. The warranty period begins on the date of protocol acceptance of the goods, complete and without defects, by the purchaser at the place of fulfilment of the subject matter. 
7.6. The seller is responsible for any damage incurred to the purchaser due to the failure to remove defects of the goods by the seller within the agreed period.
7.7. The warranty period shall be extended by the period during which the subject matter had a defect preventing proper use by the buyer.
7.8. In case of a justified claim, the seller covers the costs associated with the settlement of the claim.
7.9. In the case of an unjustified claim, the purchaser shall bear all costs of the claim.
7.10. The seller is not liable for overall or consequential damages caused by improper or incorrect use of the goods.
7.11. The seller does not provide any warranty and disclaims all liability under this contract or statutory provisions for defects and deficiencies in relation to work carried out by third parties at the request of the purchaser.
7.12. Warranty service and operational maintenance to the level of overhaul shall be provided by trained technical staff of the Czech Police Aviation Department. 
Article VIII

CONTRACTUAL PENALTIES AND FINES

8.1. In case of delay in the delivery of goods, the seller shall pay a contractual penalty to the purchaser in the amount of 0.05% of the price of the undelivered goods excluding VAT for each delayed day. 
8.2. In the case of non-compliance with deadlines for removal of the claimed defects, the seller shall pay the purchaser a contractual penalty in the amount of 0.05% of the value of claimed defect excluding VAT for each delayed day.
8.3. The seller is entitled to charge the purchaser interest on late payment in the amount of 0.05% of the outstanding amount excluding VAT, for each delayed day after the invoice due date. 
8.4. The contractual fine and interest on late payment is payable to the bank account of the eligible party specified in the written notice within 30 calendar days from the date on which the eligible party delivered the written notice for payment to the liable party.
8.5. The liable party pays the contractual penalty regardless of whether the other party incurred damage.
8.6. Payment of the penalty does not affect the right of the purchaser to claim damages in excess of the contractual penalty. 
Article IX

FORCE MAJEURE
9.1. The seller and purchaser shall not be held responsible for breach of contract or extension of deadlines caused by events that occurred independently of their will and prevent them in fulfilling their obligations, in the event that it cannot be reasonably assumed that the event or its consequences could be avoided or overcome, and further, that the event was unpredictable at the time of commitment. 
9.2. The contracting parties undertake to immediately inform each other should the above mentioned circumstances occur.

Article X

WITHDRAWAL FROM CONTRACT AND RESOLVING DISPUTES
10.1. The contract may be terminated by a written agreement of the contracting parties. 
10.2. The contract may be terminated by withdrawal from the contract. Before withdrawing from the contract, the party that intends to withdraw from the contract shall in writing notify the other party of the fact that there was a breach of contract and also give the other party a sufficient period of time to remedy the situation.
10.3. The withdrawal is effective on the date when the written notice of withdrawal is delivered to the other party.
10.4. The contracting parties consider a breach of contract the non-delivery of goods by the seller within the date specified in the contract or the failure to deliver goods by the seller in the required quantity, quality and workmanship, which is suitable for the purpose specified in the contract, as well as failure to keep warranty terms according to Art. VII of the contract, and non-payment by the purchaser in accordance with this contract or any mutually agreed dates. 
10.5. The contracting parties agree that all disputes arising in connection with this contract shall be settled by agreement. If no agreement is reached, the dispute will be resolved before competent courts. 
Article XI

FINAL PROVISIONS 

11.1. The contract takes effect and comes into force on the date of signature by representatives of both contracting parties.
11.2. The contracting parties agree on the possibility to edit the draft contract in order to specify areas of technical, technical-administrative, warranty and other organisational and operational conditions, specify variants of providing services, helicopter modifications, equipment and other possibilities of the seller.
11.3. The seller shall provide all written reports, written outputs and presentations with a visual identity of the project according to the Rules for the implementation of information and publicity measures. The seller declares that he is familiar with these rules on the effective date of this contract. The purchaser shall immediately inform the seller in the event that during the performance of this contract there is a change in these rules
11.4. The contract is executed in four counterparts, of which after signature, the purchaser will receive three copies and the seller one copy.
11.5. No right or claim set out in this contract or part thereof may one party assign to another without the written consent of the other party.
11.6. Any changes or supplements to the contract can be done solely in written form as numerically labelled amendments to the contract agreed by both parties.
11.7. Both contractual parties declare that they conclude this contract freely and seriously that they consider the content of this contract clear and understandable and that they are aware of all facts that are decisive for concluding this contract, as a verification of which they affix their signatures below.

On behalf of the purchaser  
On behalf of the seller


Date: 
Date:
..........................................
............................................

Ing. Miroslav Hajný                                                                                      
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