CONTRACT No. 2022-(to be completed)
(hereinafter referred to as the "Contract"), concluded pursuant to Section 2586 et seq. of the Civil Code, between:

BUILDING SHUTTER SYSTEMS s.r.o. , ID No.: 63491796, with registered office at Košíkov 76, 595 01 Velká Bíteš, Czech Republic, Tax ID No.: CZ63491796 company registered in the Commercial Register kept at the Regional Court in Brno, Section C, Insert 67321, represented by Mr. Jindřich Geisselreiter (Chief Operating Officer) by proxy 
Bank account number: ING Bank Praha, account no.: 10 0035 7207/3500

on the one hand, as the client, hereinafter referred to as the "Client"

a

[Contractor Name], ID No: [to be completed by the Contractor], registered office [to be completed by the Contractor], VAT No: [to be completed by the Contractor], company registered in the Commercial Register kept at [to be completed by the Contractor], Section [B/C], Insert [to be completed by the Contractor], represented by [to be completed by the Contractor]
Bank account: [to be completed by the Contractor] 

on the other hand as the Contractor, hereinafter referred to as "the Contractor"

I
SUBJECT MATTER OF THE CONTRACT

1. On the basis of this Agreement, the Contractor undertakes to execute and deliver to the Client the complete subject matter of this Agreement - the work, i.e. the technology [to be completed by the Contractor], as described and specified in detail in the offer dated [to be completed by the Contractor], prepared by the Contractor and submitted within the framework of the tender procedure Energy saving measures in the company BUILDING SHUTTER SYSTEMS s.r.o. (hereinafter referred to as the "Tender"), which has been approved by the Client and which forms Annex 2 to this Contract and forms an integral part of this Contract, including the transport, installation and commissioning of the said work (all hereinafter referred to as the "Work"), all on the terms and conditions set out in this Contract.

1. The Client undertakes to accept the Work as such on the basis of this Agreement and to pay the price of the Work according to Article II of this Agreement, under the terms and conditions specified in this Agreement.

II
PRICE

1. The Parties agree that the total price for the Work, including all components, shall be [to be added by the Contractor] excluding VAT in the amount of [to be added by the Contractor] %, i.e. VAT.

1. The price for the Work is determined by agreement of the parties as final and is not to be exceeded, unless otherwise expressly agreed in this Contract. The price of the Work includes all costs necessary for the execution of the Work within the scope of Article I of this Contract (in particular, the price for the execution of the Work includes, in addition to the actual execution of the works and supplies, the provision of occupational safety and hygiene, environmental protection measures, insurance of the Work and persons, organizational and coordination activities, possible costs for publicity, execution of required documents, execution of required tests, processing of documentation provided by the Contractor or costs for the provision of warranty service). 

1. The price is valid for the entire period of the Work, i.e. until the signing of a protocol of comissioning and acceptance of the Work without defects. The price of the Work includes the costs related to the fulfilment of the agreed payment terms. The agreed price shall also include the anticipated costs arising from price developments up to the date of handover of the Work as agreed in this Contract.

1. Payment of the full price of the Work, or any part thereof, shall be deemed to be the crediting of the full price of the Work, or any part thereof, to the Contractor's account specified in the header of this Agreement.

1. The Contractor confirms that it has familiarised itself in detail with the scope and nature of the performance of the Work, that it is aware of all technical, qualitative and other conditions necessary for the performance of the Work, and that it has the capacity and expertise necessary for the performance of the Work for the agreed contractual price specified in paragraph 1 of this Article of the Contract. 

III
PAYMENT TERMS

1. [bookmark: OLE_LINK7][bookmark: OLE_LINK8][bookmark: OLE_LINK9][bookmark: OLE_LINK10]The Client shall pay the 1st advance payment for the Work in the amount of 30.0% of the total value of the Work including VAT according to Article II, paragraph 1 of this Agreement within 7 days of signing this Agreement on the basis of the advance invoice issued by the Contractor.

1. The Client shall pay the 2nd advance payment for the Work in the amount of 50.0% of the total value of the Work including VAT according to Article II, paragraph 1 of this Contract within 10 days after delivery of the essential part of the Work, i.e. the pre-treatment tunnel, drying and filling furnace, painting booth and conveyor to the place of performance on the basis of the advance invoice issued by the Contractor. 

1. The Client shall pay the 3rd advance payment for the Work in the amount of 10.0% of the total value of the Work including VAT according to Article II, paragraph 1 of this Contract within 10 days after the commissioning of the Work on the basis of the advance invoice issued by the Contractor.

1. The Client shall pay the additional payment of the price of the Work in the amount of 10.0% of the total value of the Work including VAT according to Article II, paragraph 1 of this Contract within 30 days after the complete handover of the Work and the completion of the test operation according to Article IV, paragraph 1, letter c) of this Contract and the signing of the test operation report within 60 days on the basis of the final invoice issued by the Contractor.

1. Advance invoices and the final invoice under this Contract shall be sent by the Contractor to the Client electronically by e-mail in PDF format to geisselreiter@minirol.cz, as expressly agreed by the Parties.

1. Default by the Client in payment of any advance payment for the price of the Work pursuant to Article III, Paragraph 1-3 of this Agreement shall extend the Contractor's time limit for performance consisting in delivery of the Work, or its individual parts, in accordance with the implementation schedule specified below, by the period of time during which the Client is in default in payment of that part of the advance payment/price for the Work and the following 10 working days.

1. Delay by the Client in payment of any part of the price for the Work for more than 10 working days shall be deemed a material breach of this Agreement and the Contractor shall be entitled to withdraw from this Agreement. The Contractor's withdrawal from the Contract shall be without prejudice to the Contractor's right to payment of liquidated damages by the Client under the relevant provisions of this Contract.

IV
DELIVERY OF THE WORK AND OBLIGATIONS OF THE PARTIES

1. The place of performance and installation of the Work (i.e. including transport, installation, commissioning and training of the Client's authorised person) shall be the Client's registered office as specified in the header of this Agreement, unless otherwise agreed in writing between the Parties (hereinafter referred to as the "Installation Site"). The delivery of the Work shall be understood as the procedure culminating in the actual handover and installation of the Work to the Client on the basis of a mutually signed acceptance protocol (hereinafter referred to as the "Acceptance Protocol"). However, the signing of the Acceptance Protocol shall take place when the following conditions are cumulatively fulfilled:
0. The Work and the technology forming part of the Work shall be transported by the Contractor to the installation site and shall be properly installed there;
0. the Work will be properly commissioned at the installation site and the Client's authorised person will be trained;
0. Upon commissioning of the Work, a functional test will be performed in the presence of the Contractor or his designee and the Work will commence a 60-day test run as described below (the "Test Run").

1. A drawing showing the required dimensions for the location and installation of the Work and the exact and complete technical requirements for the installation of the Work at the installation site is set forth in the Installation Plan, which is attached as Exhibit 3 to this Agreement. The Client shall, no later than the date specified in the Implementation Schedule (the specification of the subject of performance including the schedule, in which the Contractor shall add the exact dates within the milestones set by the Client, is part of and attached as Annex No. 1 to this Agreement), provide the premises for the location and installation of the Work, including the possibility of transporting the Work to the specific installation site, if any (i.e., in particular, to ensure proper transport service at the Client's premises, etc.).

1. The Contractor is obliged to:
0. Deliver the Work and the technology of the Work to the installation site; a partial report shall be drawn up on the completion and completion of the delivery of the Work as a whole or of partial parts of the Work, the subject of which is only the delivered part of the Work.
0. Commission the Work at the installation site and prepare it for handing over to test operation as specified in Article V. of this Agreement and signing the Acceptance Protocol 
0. Prepare and sign a test operation report upon completion of the test operation 

1. The Client undertakes to provide the Contractor with the necessary assistance for the execution of the Work, in particular to prepare the conditions and place for the Contractor for the transport and installation of the Work, except for the work carried out by the Contractor on its premises. The Client's assistance shall be provided at least to the following extent:
- ensuring all construction works (drip trays, passages through walls and roof);
- provision of handling equipment for material stacking and construction and assembly of the technology;
- provision and payment of the cost of utilities for construction, installation, commissioning and test operation (electricity, water, compressed air, gas).
By agreement of the parties, the scope of the necessary cooperation of the client may be adjusted.

1. The Contractor undertakes to deliver the technology of the Work to the installation site no later than 8 months from the date of payment of the 1st advance payment for the Work according to Article III, paragraph 1 of this Contract, but at the same time it shall commence such delivery no earlier than 7 months from the date of payment of the 1st advance payment for the Work according to Article III, paragraph 1 of this Contract. The exact implementation schedule, which forms part of Annex 1 to this Contract, shall be submitted by the Contractor to the Client together with the draft of this Contract.

1. The Contractor undertakes to put the Work into operation at the installation site within 11 months from the date of payment of the first advance payment for the Work according to Article III, paragraph 1 of this Contract. If the Contractor is in default in fulfilling its obligation to commission the Work at the installation site within the agreed performance period, the Client shall be entitled to charge the Contractor a contractual penalty of 0.05% of the price of the Work for each day of delay. This does not affect the right to compensation for damages caused thereby.

1. The Client is obliged to accept the Work if it meets the agreed parameters contained in the Specification of the Subject of Performance, i.e. that it meets the criteria specified in Annex 1 to this Contract. 

1. In the event that during the delivery of the Work there are obstacles on the part of the Client and/or the installation site of the Work that would prevent the Contractor from performing according to this Contract, which the Client has not notified the Contractor of in the submitted documents, the Client is obliged to immediately remove these obstacles at the Contractor's expense upon written request. The Contractor shall be granted an extension of time for this period and an additional period of 10 working days.

1. The Client shall be liable to the Contractor for allowing the Contractor to properly assemble the Work at the installation site and that the progress of the installation work at the installation site will not be interfered with by unauthorized interference by the Client, its employees and third parties. 

1. The Contractor is obliged to observe all the principles applicable to the movement of persons, vehicles and handling of objects in the Client's premises during the delivery and installation of the Work, as well as to respect the established safety measures. In order to comply with this obligation, the Client shall demonstrably acquaint the Contractor with these policies and rules and, where appropriate, train the Contractor.

V
TEST OPERATION

1. After the signing of the Acceptance Protocol of the Work according to Article IV, paragraph 1 of this Contract, the trial operation of the Work shall commence.

1. Test operation shall mean the operation of the Work during the 60 days following the acceptance of the Work by the Client Article IV, paragraph 1 of this Agreement in order to demonstrate compliance with the agreed technical parameters of the Work set out in the Tender.

1. A mutually signed Test Operation Report (hereinafter referred to as the "Report") will be prepared on the successful execution and completion of the test operation. According to the course of the test operation:
2. If the test operation has been carried out without defects impeding the operation of the Work, or if all the defects found in the Work pursuant to Article V, paragraph 3, letter b) of this Contract have been eliminated, then the Client shall expressly state this fact in the Report, and then the Parties shall sign the Report bilaterally. This mutually signed report shall become the basis for issuing an invoice for the last part of the price of the Work pursuant to Article III, paragraph 4 of this Contract. 
2. The Client shall indicate in the Report the defects found in the Work and other objections to the Work, the Parties shall then jointly indicate in the Report the agreed method of their removal; this procedure shall be repeated until their complete removal. 
2. It is the Client's responsibility to provide the operating equipment for the Work, personnel to operate the Work, power supplies, and materials to ensure test operation. 

1. A necessary condition for the possibility of completing the test operation is the execution of the painting of type products according to the drawing documentation, which is attached as Annex 4 to this Agreement.

1. If the Client does not find any defects in the course of the test operation, or if these defects are eliminated, and the Client does not sign the Test Operation Completion Report even within 5 days from the date of the Contractor's request, the test operation shall be deemed to have been duly completed and the Contractor shall be entitled to issue an invoice for the last part of the price of the Work according to Article III, paragraph 4 of this Contract. 

VI
TRANSFER OF THE RISK OF DAMAGE

The risk of liability for damage to the subject matter of this Agreement shall pass to
from the Contractor to the Client at the moment of final acceptance of the Work at the Client's premises - the installation site. 


VII
WARRANTY CONDITIONS

1. The quality guarantee is provided by the Contractor regardless of the number of operating hours, as follows: 
1. 24 months warranty on the complete device;	
1. 60 months warranty period for furnace, conveyor and pre-treatment tunnel structures.

1. The warranty period for the quality of the Work starts on the date of the protocol acceptance of the Work. The warranty does not cover defects caused by unprofessional or inadequate use, non-observance of the operating and maintenance instructions, excessive wear and tear caused by the Client. The warranty also does not cover normal wear and tear parts. 

1. With regard to the nature of the Work, the Parties agree that the condition of the quality guarantee is regular servicing by the Contractor, at least once every 6 months. In the event that this service inspection is not carried out, the quality guarantee shall expire on the first day following the expiry of 6 months from the date of the protocol acceptance of the Work or from the last service inspection of the Work. The Client is obliged to order a service inspection from the Contractor (the service will always be carried out by the Contractor at the prices prevailing at the place and time) at least 1 month before the expiry of the aforementioned 6-month period. In the event of any intervention of a third party in the Work, the warranty for the Work shall end at the moment of such intervention of the third party.

1. Repairs are free of charge during the warranty period.  The Contractor undertakes to provide warranty service within working days with the start of intervention in the form of the start of the removal of the reported defect by a technician at the place of performance within ............ hours after the claim under the warranty by the client. The Client requires that the commencement of warranty service in the form of commencement of the rectification of the reported defect by an on-site technician be provided within 48 hours of the defect being reported in working days (rounded to the nearest hour).

1. If the Contractor fails to start repairing the reported defect within the time specified in Article VII, paragraph 4 of this Contract, the Client is entitled to charge the Contractor a contractual penalty of 0.2% of the price of the Work excluding VAT for each hour of delay. The Parties agree that the amount of the contractual penalty corresponds to the significance of the fact being secured. Payment of the contractual penalty shall not affect the right to compensation for damages caused by the delay.

1. During the warranty period, the Client undertakes to use only original spare parts, accessories supplied by the manufacturer of the Work - the Contractor; if any other part is used by the Client, the Contractor's warranty for the Work ends on the date of use of such part. This shall not apply if the Contractor fails to deliver the required original spare part even at the Client's request.

1. The Contractor shall provide warranty and post-warranty service only on the basis of a written and simultaneous telephone report of a defect by the Client (the obligation is fulfilled if the e-mail is sent cumulatively to the address (to be completed by the Contractor) and at the same time to the telephone number: (to be completed by the Contractor). After reporting the defect, the Contractor shall confirm to the client in writing when the right of defective performance has been exercised.

1. The Parties may enter into  a separate Service Contract in order to establish more detailed terms and conditions for the provision of post-warranty services by the Contractor.

VIII.
FINAL PROVISIONS

1. In accordance with §85 and §87 (1) of Law No. 91/2012 of the Collection of Laws of the Czech Republic on Private International Law, the Parties agree that their contractual relationship established by this Agreement, as well as all other contractual relationships arising from this Agreement, shall be governed by the law and legal order of the Czech Republic. Thus, all legal relations shall be governed by this law, regardless of whether or not defects in the Work found in the territory of another EU Member State are claimed.

1. Neither party may assign, transfer, or otherwise dispose of its obligations under this Agreement without the prior written consent of the other party. 

1. The Parties exclude unilateral set-off of any claim arising between them for whatever legal reason.

1. Rights arising from the Contract or its breach shall be time-barred within 10 years from the date on which the right could have been exercised for the first time.

1. The Parties shall be relieved of all liability for failure to perform their obligations under this Agreement during the period of Force Majeure to the extent that they could not have been required to prevent the failure to perform their obligations under this Agreement as a result of the Force Majeure. For the purposes of this Contract, Force Majeure shall be deemed to be any event beyond the control of the Parties which prevents the performance of their obligations under the Contract and which could not have been foreseen at the time of the formation of this Contract. For the purposes of this Contract, force majeure shall include, in particular, a natural disaster, fire, explosion, severe windstorm, earthquake, flood, war, restrictions due to the spread of contagious disease, strike or other events beyond the control of the Parties. During the period of force majeure, performance of the obligations under this Agreement shall be suspended until the consequences of the force majeure have been removed.

1. The Contracting Parties agree on the reservation of change of circumstances within the meaning of Section 1765 of the Civil Code, which shall be deemed to be a situation where the Contractor proves to the Client an increase in the price of materials and/or other costs of the Work by more than 5% compared to the situation known at the time of signing this Agreement. In such a case, the Parties undertake to negotiate an amendment to this Contract (in particular regarding the price of the Work, qualitative and quantitative changes to the Work, etc.). In the event that the Parties fail to enter into an amendment to respond to changes in the price of materials and costs of the Work, the Contractor shall be entitled to withdraw from this Contract. Any other changes to the Work (whether qualitative or quantitative) from the agreed Tender shall be subject to the written agreement of both Parties

1. This Agreement shall be executed in two (2) counterparts, each of which shall have the force and effect of an original. This Agreement shall come into force and effect on the date of signature by both Parties.

1. This Agreement, together with all exhibits and all documents incorporated herein by reference, constitutes the entire Agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, contracts, representations and warranties, regardless of the form in which they were made. No representation made by the Parties in the negotiation of the Contract or any representation made after the execution of the Contract shall be construed inconsistent with the express provisions of the Contract and shall create any obligation on the part of either Party.

1. Amendments to this Agreement may only be made in writing in the form of numbered amendments. For the purposes of entering into this Agreement, the parties expressly agree that this Agreement may only be entered into in writing with signatures on a single instrument and that acceptance of the terms of this Agreement as amended or varied shall not constitute acceptance of an offer to enter into the Agreement.

1. If any provision of this Agreement is for any reason invalid, illegal or unenforceable, in whole or in part, the validity or effectiveness of the remaining provisions of this Agreement shall not be affected. Upon a determination that any provision is invalid, illegal or unenforceable, the Parties shall negotiate in good faith to amend this Agreement to effectuate the original intent in the most mutually acceptable manner possible.

1. Any disputes or discrepancies arising between the Parties in connection with this Agreement shall be finally settled by the courts of the Czech Republic.

1. All notices given in connection with this Agreement, unless otherwise specified herein, shall be in writing and shall be deemed to have been given (a) when delivered in person against the signature of an authorized person of the other party; (b) by a postal service provider. Notices shall be sent to the respective parties at the address of the contact person set out at the head of this Agreement. 

The parties hereto declare that this Agreement has been entered into in accordance with their true and free will, not under duress, weakness of mind, recklessness or gross disproportion of mutual benefits, after mutual consultation and incorporation of their comments and after both parties have had a reasonable opportunity to obtain qualified legal advice. Neither party feels itself to be the weaker party in this relationship, nor does it claim that position. The parties hereto have affixed their manual signatures as evidence of their agreement to the entire Agreement.

Annexes, which form an integral part of this Agreement:

1. Specification of the subject of performance including the schedule
1. Detailed description of the technology offered by the Contractor within the tender procedure Energy saving measures in BUILDING SHUTTER SYSTEMS s.r.o.
1. Installation plan
1. Drawing documentation of type products


In .............................., on ....................			In .............................., on ....................

On behalf of the Client						On behalf of the Contractor





________________________________			________________________________	

BUILDING SHUTTER SYSTEMS s.r.o.			[to be completed by the Contractor]
Jindřich Geisselreiter, operation manager, 			[to be completed by the Contractor]
by proxy
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