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Contract for works
pursuant to Section 2586 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter the “Civil Code”)

	I.	THE PARTIES:

1.	Client:

Fyzikální ústav AV ČR, v. v. i. 
(Institute of Physics of the Czech Academy of Sciences, public research institution)
with its principal office at Praha 8, Na Slovance 2, PSČ 182 00
represented by:  RNDr. Michael Prouza, Ph.D., the Director
Registered in the Registry of public research institutions kept by the Ministry of Education, Youth and Sports of the Czech Republic
Id. No.: 68378271
Tax Id. No.: CZ68378271
(hereinafter the “Client”)
and
2.	Contractor:

[to be filled in by economic operator]
with its principal office at [to be filled in by economic operator]
represented by:  [to be filled in by economic operator]
Id. No. (if any): [to be filled in by economic operator]
Tax Id. No. (if any): [to be filled in by economic operator]

(Hereinafter the “Contractor”; the Client and the Contractor are hereinafter jointly referred to as the “Parties” and each of them individually as a “Party”).

enter, on the present day, month and year, into this Contract for works (hereinafter the "Contract")


		II. Fundamental Provisions:
2.1 The Client is a beneficiary of a subsidy granted by the Ministry of Education, Youth and Sports of the Czech Republic within the Operational Programme “Research, Development and Education”.
2.2 The Contractor has been awarded the public contract entitled “Coating of L4 periscope mirrors TP20_113” (hereinafter the “Public Contract”).


III. Subject of the Contract
3.1 Under this Contract the Contractor shall provide coating of six existing substrates M4, M4.5, M5, L4n M1, L4n M2 and L4n M1 spare (“Existing Substrates”) as specified in this Contract (especially in Annex 1 to this Contract) and deliver the coated substrates (“Coated Substrates”) back to the Client and the Client shall pay to the Contractor the Price, all under the terms and conditions specified in this Contract. 
3.2 The Client shall deliver on its own cost and risk the Existing Substrates to the Contractor within 2 months from the effectiveness of this Contract. 
3.3 The Contractor shall provide all needed assistance and advice regarding formal procedures related to transport of the Existing Substrates to its site. 
IV. Risk of Loss and Ownership Title
The risk of loss or damage to the Existing Substrates to be coated shall pass to the Contractor upon overtaking them from a carrier designated by the Client at the Contractor´s site. 
The Client shall retain the title to the Substrates while being processed by the Contractor. 
V. Price and Payment Terms
5.1 The total price for the subject matter of this Contract is ______________ EUR excl. VAT (hereinafter the “Price”). 
5.2 The Price is exclusive of VAT payable in the EU. VAT shall be paid in accordance with applicable legal regulations. 
5.3 The Price includes all costs related to the performance of the subject-matter of this Contract of which the Contractor knew or should have known including all design and manufacturing costs, packaging (where the package has not been already provided by the Client), any taxes applicable in the country of origin of the Contractor and any other direct or indirect costs needed to perform this Contract duly and in time (but excluding VAT payable in the EU). The Price for the subject-matter of this Contract is the maximum permissible price. The Price is independent of the development of prices (costs of the Contractor) and currency exchange rates.
5.4 The Price shall be paid based on tax documents – invoices, to the account of the Contractor designated in the invoice. 
The Contractor is entitled to invoice the Price as follows:
· 30 % of the Price upon Qualification of the Existing Substrates by the Contractor;
· 70 % of the Price upon execution of the acceptance protocol for all Coated Substrates by the Parties (Art. 7.3 hereof).
Should any of the delivered Coated Substrates not be accepted but the Client decides to accept the remaining Coated Substrates, a proportionate share of this instalment shall be paid by the Client.
5.5 Invoices shall be payable within thirty (30) days from their delivery to the Client (hereinafter the "Maturity Period"). If the Contractor indicates any shorter maturity period in an invoice, such other period is deemed irrelevant and the period set out herein applies. Payment of the invoiced amount is considered executed on the date of its remitting to the Contractor’s account. In conformity with the applicable tax regulations of the Czech Republic, the tax documents – invoices issued by the Contractor hereunder shall include particularly the following details:
a) the business name/designation and registered office of the Client
b) the tax identification number of the Client
c) the business name/designation and registered office of the Contractor
d) the tax identification number of the Contractor
e) the registration number of the tax document
f) the scope and object of the taxable supply
g) the date of issue of the tax document
h) the date of the supply or the date of acceptance of the consideration, whichever is earlier, if it differs from the date of issue of the tax document
i) the price of the supply
j) a declaration that the invoiced performance is provided for the purposes of the "Advanced Research Using High Intensity Laser Produced Photons and Particles” project, reg. No. CZ.02.1.01/0.0/0.0/16_019/0000789 or any other project in accordance with instructions provided by the Client in advance
and must also be in conformity with any double taxation treaties applicable to this Contract. 
5.6 Invoices shall be submitted to the Client only in the electronic form to the email address: efaktury@fzu.cz 
VI. Production Deadline and Place of Delivery
6.1 The Contractor shall complete coating of the Existing Substrates so that the last Coated Substrate is ready (including all documentation needed for verification) for verification at the Contractor´s site within 3 months from the receipt of all the Existing Substrates from the Client by the Contractor.
6.2 The place of delivery of the Coated Substrates shall be the ELI Beamlines facility, Za Radnicí 836, ZIP 252 41, Dolní Břežany, district Prague-west, the Czech Republic (hereinafter the “Place of Delivery”).
VII. Production Phasing, Acceptance and Transport of the Substrates
7.1 Qualification of Design of the Substrates
The Contractor shall submit to the Client final coating design and other documentation required in Art. 7.1.2. of Annex 1 hereto for approval before executing the coating. 
The Client shall provide a statement (approval or any comments) on the coating design and related documentation and information submitted by the Contractor within 10 business days from receiving them. Potential necessity of implementation of any comments of the Client does not postpone the production deadline stipulated hereby if the Client meets the 10-business-day deadline. Should the deadline for provision of the statement not be met by the Client, the production deadline shall extend accordingly.
7.2 Production and Verification
The Contractor shall carry out verification of the Coated Substrates at the Contractor´s site in line with Art. 7.1.3. of Annex 1 hereto. If the Coated Substrates comply with all requirements stipulated herein and the results of the verification process are documented through documentation requested under this Contract, the Client shall approve the verification results with a verification protocol. The Client is entitled to take part personally in the verification process at its own costs.
7.3 Delivery and Acceptance of the Coated Substrates
The inspection of the Coated Substrates in terms of potential damage incurred during transport shall be carried out by the Client after delivery of the Coated Substrates to the Place of Delivery.
Upon delivery of the Coated Substrates to the Place of Delivery free of obvious transport damage including complete required documentation (including documentation needed for verification) the Client shall issue an acceptance protocol.  
VIII. Defects of the Substrates and Warranty Claims
8.1 A Coated Substrate shall be deemed defective if it does not conform to the requirements stipulated herein. The Contractor shall be liable for (i) any defects in the Coated Substrates at the time of their acceptance in the Place of Delivery  (non-conformity with requirements of this Contract or transport damage) and (ii) for defects that occur in the Coated Substrates during the entire warranty period (quality guarantee).
Defects Detected during Verification at the Contractor´s Site
8.2 If any defects of the Coated Substrates are detected during verification process at the Contractor´s site, the Contractor shall present a defect removal schedule under which the defects are to be removed with all reasonable expedition and promptly. The Client may (but is not obliged to) agree to such additional time for removing the defects. If the Contractor removes the defects within the agreed additional time, the additional time for defects removal shall not be taken into account in terms of meeting the production deadline (Art. 6.2 hereof).
8.3 The Client is also entitled based on its discretion to approve verification of the Coated Substrates despite defects in them without removing the defects if the Parties agree on an adequate price discount.
Defects Caused during Transport 
8.4 If any defect is detected by inspection of the Coated Substrates in the Place of Delivery, the defect shall be documented and immediately reported to the Contractor. Articles 8.7 – 8.9. hereof apply on the defect removal. The Client is also entitled based on its discretion to accept the defective Coated Substrate as is in line with Art. 8.3 hereof.
Hidden defects
8.5 Acceptance of the Coated Substrates in the Place of Delivery does not prevent the Client from making a later claim for removal of a hidden defect (that was present in a Coated Substrate at the time of acceptance but could not have been detected during verification at the Contractor´s place or by the inspection upon delivery or during the acceptance procedure due to the nature of the verification and inspection methods). In such a case, Art. 8.7 – 8.9. hereof apply. 
Warranty (Quality Guarantee)
8.6 The Contractor provides the warranty of quality for each Coated Substrate for the period of 12 months from the date of acceptance of the Coated Substrate. The Client shall raise a warranty claim against the Contractor without undue delay after detecting a defect, but not later than on the last day of the warranty period, by means of a written notice sent to the Contractor’s authorised representative for technical matters set out herein.  
8.7 The Contractor shall carry out the defect removing works to which it is obliged under this Art. VIII. free of charge.
8.8 The Contractor undertakes to remove any defect within a deadline agreed with the Client. If the Parties do not reach an agreement, the Contractor shall remove the defect within two months from the receipt of the warranty claim.
8.9 The Parties shall execute a record on removal of the defect, in which they shall confirm that the defect has been removed. 
8.10 The warranty shall not apply to defects caused by non-compliance with written rules of operation and maintenance of the Coated Substrates provided by the Contractor, manipulation errors or by normal wear and tear.
IX. Penalties, vis major circumstances and liability limitation
Penalties
9.1 If the Contractor is in delay with finalization of production of any of the Coated Substrates within the production deadline stipulated in Art. VI hereof, the Contractor shall pay to the Client a contractual penalty for delay in the amount of 0,05% of the Price (without VAT) per each delayed Substrate for every (even commenced) day of delay.
9.2 The total contractual penalty for delay with finalization of manufacturing of the Coated Substrates shall not exceed 5% of the Price (without VAT).
9.3 If the Contractor is in delay with the removal of a defect in case of hidden defects (Art. 8.5) or a warranty claim (Art. 8.6), the Contractor shall pay to the Client a contractual penalty for delay in the amount of 0,01 % of the Price (without VAT) for every (even commenced) day of delay. 
9.4 The total contractual penalties for delay with removal of defects under this Contract shall not exceed 2% of the Price (without VAT).
9.5 Contractual penalties stipulated in Art. 9.1 and 9.3 above do not apply if the delay on the side of the Contractor is caused by documented impacts of the covid_19 pandemic on the Contractor that could not have been reasonably foreseen and which can be overcome only with unreasonable additional effort or costs. Every such impact must be documented by the Contractor, mainly the cause, when it occurred and how long it lasted.
9.6 The Contractor shall pay contractual penalties within fifteen (15) days from the day, on which the Client enumerated its claim. The payment by the Contractor of contractual penalties for delay to which the Client is entitled under this Art. IX hereof shall be the sole indemnification due by the Contractor to the Client because of such delay. The Client has the right to terminate the present Contract for default of the Contractor in application of the Art. 10.2 iii) hereof. 
9.7 The Client is entitled to unilaterally set off claims arising from the contractual penalties against the claim of the Contractor for the payment of the Price (or any part of it). The Client is not obliged to take into account objections of the Contractor raised against the enumeration of the contractual penalties should the Contractor fail to document, within 30 days from receipt of the notice of penalties, that the application of penalties is groundless or that it is not liable for the delays. 
Vis major circumstances
9.8 Circumstances constituting vis major shall be deemed to have been constituted by such circumstances / obstacles which arose independently of the will of the obliged Party, and which prevent fulfilment of that Party’s obligation, provided that it could not be reasonably expected that the obliged Party could overcome or avert this obstacle or its consequences, and furthermore that such Party could foresee such obstacle when it entered into the respective covenants. Vis major shall not be constituted by obstacles that arose only after the obliged Party was in default with fulfilment of its obligations, or which arose in connection with its economic situation. 
In addition and for the sake of clarity, the Parties agree that any particular effects or impacts on the Contractor or his performance under this Contract of the Covid-19 epidemic that meet the conditions set out above in this Art. 9.8 will be considered as vis major cases despite the fact of the existence of the epidemic outbreak on the date of the signature of this Contract.
9.9 Should a situation occur, which a Party could reasonably consider to constitute vis major, and which could affect fulfilment of its obligations hereunder, such Party shall as soon as possible notify the other Party and attempt to continue in its performance hereunder in a reasonable degree. Simultaneously, such Party shall inform the other of any and all its proposals, including alternative modes of performance, however, without consent of the other Party, it shall not proceed to effect such alternative performance.
9.10 If a situation constituting vis major occurs, the deadlines imposed hereunder shall be extended by the period of the documented duration of the said vis major. The obliged Party shall properly document to the other Party the start and the finish of the vis major period. 
X. Termination of the Contract
10.1 This Contract may be terminated by withdrawal from the Contract on the grounds stipulated by law or in the Contract. 
10.2 The Client is entitled to withdraw from the Contract without any penalty from Contractor in any of the following cases: 
i) material breach of the Contract is committed by the Contractor and the Contractor has not remedied such breach within 1 month (or another longer period agreed to by the Client if to remedy the breach in 1 month is impossible for reasons documented by the Contractor) following the sending of a written notice by the Client;
ii) insolvency proceedings are initiated against the Contractor’s assets;
iii) the Contractor is in breach of the production deadline stipulated in Art. 6.1 hereof by more than 3 months.
10.3 The Contractor is entitled to withdraw from the Contract without any penalty from Client in the event of material breach of the Contract by the Client.
10.4 Either Party is entitled to withdraw from the Contract without any penalty in case of a vis major event (Art. 9.8 hereof) that lasts more than six months. 
XI. Representatives, Notices
11.1 The Contractor has appointed the following authorised representative for communication with the Client in technical matters:
[to be filled in by economic operator]
E-mail: [to be filled in by economic operator], tel.: [to be filled in by economic operator]

11.2 The Client has appointed the following authorised representative for communication with the Contractor in technical matters:
Dr. Daniel Kramer, e-mail: Daniel.Kramer@eli-beams.eu, tel.: +420 266 051 423.
The appointed representative of the Client is also authorized to approve technical documents (such as Qualification of Design) under this Contract, acceptance protocols and/or other protocols foreseen by this Contract.
11.3 Unless this Contract stipulates otherwise, any and all notices that are to be or may be made between the Parties under this Contract must be made in writing and delivered to the other Party by an internationally renowned courier service (Federal Express, DHL, etc.), in person (with written confirmation of acceptance) or by registered post. 
XII. Choice of Law and disputes resolution
12.1 This Contract and all the legal relationships arising out of it shall be governed by the laws of the Czech Republic.
12.2 The Parties acknowledge and note that the provisions of the Czech Civil Code shall apply in matters that are not explicitly regulated by this Contract.
12.3 Any and all disputes arising out of this Contract or the legal relationships connected with the Contract shall be resolved by the Czech courts.
XIII. Final provisions
13.1 The Client hereby declares that it is not with respect to the subject hereof an entrepreneur and that the subject of the Contract doesn´t fall within the scope of any of its entrepreneurial activities.  
13.2 The Contract represents the entire and comprehensive agreement between the Client and the Contractor. 
13.3 In the event that any of the provisions of this Contract shall later be shown or determined to be invalid, ineffective or unenforceable, then such invalidity, ineffectiveness or unenforceability shall not cause invalidity, ineffectiveness or unenforceability of the Contract as a whole.  In such event the Parties undertake without undue delay to replace after mutual agreement such invalid, ineffective or unenforceable provision of the Contract by a new provision, that in the extent permitted by the laws and regulations of the Czech Republic, relates as closely as possible to the intentions of the Parties to the Contract at the time of creation hereof.
13.4 This Contract shall be valid on the date of the signature of both Parties and effective on the day, on which it was published in the register of contracts within the meaning of the Act no. 340/2015 Coll., on the Register of Contracts.
13.5 This Contract may be changed or supplemented solely by means of numbered supplements in writing, furnished with the details of time and place and signed by duly authorised representatives of the Parties.
13.6 The following Annex forms an integral part of the Contract:
Annex No. 1: Requirements Specification Document (RSD)
13.7 The Parties, manifesting their consent with its entire contents, affirm the Contract with their signature.





For: Fyzikální ústav AV ČR, v. v. i. 		For: [to be filled in by economic operator]
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________________________                               _______________________
Name: RNDr. Michael Prouza, Ph.D.		Name: [to be filled in by economic operator]
Title: Director                                                            Title: [to be filled in by economic operator] 
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