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Framework Agreement No. 88/2017/V/3/3/ŘÚNAK-115
 “Delivery of spare parts for T-72 technology”
Contracting parties: 

 

VOP CZ, s.p.

with registered office at:
  Dukelská 102, 742 42 Šenov u Nového Jičína 

represented by:



 Ing. Marek Špok, PhD., managing director



Reg No.:





00000493




Tax Reg No.:




CZ00000493

 registered in the Commercial Register administered by the Regional Court in Ostrava, Section AXIV, File No. 150

banking information:
UniCredit Bank Czech Republic and Slovakia a.s., Ostrava branch, account number: 5540150520/2700

contact person in relation to contractual matters:







Ing. Martin Sněhota, tel.: +420 556 783 272
e-mail: snehota.m@vop.cz

contact person in relation to technical matters:









Lubomír Kříž, tel.: +420 556 783 246








e-mail: kriz.l@vop.cz
(hereinafter the “Buyer”) as one party
 and
……………………….

registered in the Commercial Register administered by …………………………………… 

with registered office at: 

……………………

    


represented by:

 


……………………
  


contact person in relation to contractual matters: 





 



……………………., tel.: …………, e-mail:……..…

contact person in relation to technical-organisational matters:











……………………, tel.: …………, e-mail:……..…

Reg No.:


   
 



… .. …

Tax Reg No.: 

  
 



……….

banking information:  
 
…………………….
       

account number:

 


……………………..

       

correspondence address:     




……………….




……………….




……………….                   



       

 (hereinafter the “Seller”) as the second party
(shall be used before signature of the Agreement as many times as there are sellers, with whom the Framework Agreement is concluded)

all parties, as the sellers, will also be identified as the “Sellers” if this concerns a right or duty identical to all the Sellers.
The Contracting parties conclude this Framework Agreement (hereinafter the “Agreement”), pursuant to Section 1746(2) of Act No. 89/2012 Sb. Civil Code (hereinafter just the “CivCode”),  with reference to the provisions of Section 130 of Act No. 134/2016 Sb. on awarding public contracts (hereinafter the “Act”).
 Article 1

Purpose of the Agreement
The purpose of this Agreement is purchase of spare parts in order to assure maintenance and military repairs to T-72 M4CZ tanks (T-72) and thereby the operability and combat readiness of these vehicles.

Article 2

Subject of the Agreement
1. On the basis of this Agreement the Seller undertakes to supply the Buyer with spare parts for the T-72 M4 CZ (T-72) tank in the required range and quantity according to Appendix No. 1 to this Agreement (Specification of spare parts and prices) and the corresponding manufacturer’s technical documentation (hereinafter the “goods” or the “spare parts”), while meeting all the other terms according to this Agreement. 
2. On the basis of this Agreement the Buyer undertakes to take receipt of the spare parts corresponding to the provisions of this Agreement and pay the Seller the price according to Article 4 of this Agreement for goods delivered duly and on time.
3. On the basis of this Agreement the Buyer is entitled to place a purchase order for performance of the Agreement with the Seller, particularly by e-mail to the e-mail address of the contact person for contractual matters of the relevant Seller specified in the heading of this Agreement.
4. This Agreement is arranged as a framework agreement for a period of 36 months from the date it is concluded. During this time the Buyer is entitled to regularly order the goods and the relevant Seller is required to regularly supply these goods. The purchase order must be made in writing, giving the scope of the specific goods, including the required quantity.
5. The Buyer is not obliged to purchase any binding quantity on the basis of this Agreement and does not conclude an exclusive contractual relationship with the Sellers for delivery of spare parts specified in Appendix No. 1 to this Agreement.
Article 3

Performance of the Framework Agreement on the Basis of a Submitted Bid
1. The Buyer submits a written invitation to the Seller – in the form of a written order. The Buyer shall contact the Seller offering the lowest bid price for the required items.
2. Individual purchases of parts will be realised using purchase orders. The Seller is required to confirm purchase orders within 2 business days after a purchase order has been sent by the Buyer. The Seller is required to deliver the goods by the deadline specified in Appendix No. 1, unless arranged otherwise by the parties.
3. In the event that the relevant Seller fails to confirm the Buyer’s purchase order according to paragraph 2,of this Article, duly and on time, this Seller is required to pay the Buyer a contractual fine in the value of CZK 10,000.
4. If the queried Seller is not capable of supplying the spare parts in the total quantity and within the deadline required in Appendix No. 1, the Buyer may deliver the purchase order to the Seller with the second lowest price for the required item. In the event that not even the second Seller is capable of delivering this item, the Buyer may deliver a purchase order to the next Seller in order. The provisions of paragraph 1., 2. and 3. of this Article are also fully applied to the affected cases  specified herein.
5. The procedure continues according to the method set out in paragraph 4 until one of the Sellers confirms the purchase order.
Article 4
Purchase Price
1. The purchase price shall be arranged in compliance with the bid price given in the Seller’s bid, which shall be a binding basis for conclusion of this Agreement. The price bid will become part of the Agreement as Appendix No. 1 to this Agreement (specification of spare parts and prices). Unit prices of spare parts excluding VAT are the highest permissible prices and cannot be exceeded. In the event that the VAT rate changes as a result of amendment of legal regulations, the VAT rate effective on the relevant date of taxable supplies will be applied for invoicing.
2. The Seller is required to determine the price of goods in its bid, in compliance with the Buyer’s technical and qualitative requirements set out in Appendix No. 1 to this Agreement.
3. Unit prices of spare parts excluding VAT include all the Seller’s costs related to delivery of goods according to this Agreement.
Article 5
Place and time of delivery, delivery terms
1. The Seller is required to deliver all the Goods according to this Agreement to the delivery site at the address: VOP CZ s.p., Dukelská 102, 742 42 Šenov u Nového Jičína.

2. The Seller is required to deliver the goods to the site of performance according to paragraph 1 of this Article of the Agreement on business days between 7 a.m. and 2 p.m., or at the time specified by the Buyer.

3. The Seller is also required to deliver the goods to the arranged site of delivery in a suitable manner, with regard to transport access at the specific site and the character of the goods being delivered, and also in suitable packaging. 
4. The delivery note must meet the following minimum prerequisites:

· order number;

· identification of the Contracting parties;

· date and place of handing over of the goods;

· description of the goods that are being handed over by the Seller to the Buyer on the basis of the relevant delivery note, including specification of their identification data according to Appendix No. 1 to this Agreement (article number, quality, quantity, etc.);

· the Buyer’s potential reservations concerning the delivery of goods taken receipt of;

· the Buyer’s potential reason for refusing to take receipt of the goods ;

· the signatures of the Contracting parties, or their competent persons.

5. The Buyer is not required to take receipt of the Goods, particularly in the following cases:

· the delivered good bear evident marks of mechanical damages or are in conflict with the required qualitative properties; 

· the delivered goods are not delivered in the manner prescribed by the manufacturer (the goods must not be damaged by heat or cold);
· the Seller delivered goods to another site or at another time than that arranged herein.

6. If the Seller establishes the existence of obstacles preventing it from delivering the goods according to this Agreement to the Buyer, it is required to immediately inform the Buyer of this circumstance and particularly to ensure substitute performance equivalent to the Seller’s obligation, which was not performed
7. In the event that the Seller fails to fulfil its obligation arising to it from this Agreement, consisting of delivery of goods to the Buyer, and simultaneously fails to immediately assure substitute performance according to Article 5 of this Agreement, the Buyer is entitled to ensure substitute performance at the Seller’s expense so that the Buyer’s production process is not interrupted or otherwise restricted.
8. During delivery of goods to the Buyer’s complex the Seller is required to adhere to all the principles valid for movement of persons and vehicles and manipulation of items in this complex and also respect the implemented safety measures. Any manipulation of the goods being delivered in the Buyer’s complex is only possible in the presence of the competent person authorised by the Buyer. The Seller is not entitled to arbitrarily situate the goods being delivered within the Buyer’s complex. For the purpose of this Agreement, the Buyer’s complex is considered to mean all the areas used by the Buyer, which are or may be affected by delivery of goods according to this Agreement or the purchase order. 

9. The Seller is fully liable for potential damages incurred by the Buyer as a result of breach of the Seller’s duties related to delivery of the goods according to this Agreement or the purchase order.

10. If the Seller delivers a greater quantity of items than that arranged on the basis of this Agreement, this does not result in conclusion of a contract for this greater quantity of items. The provisions of Section 2093 of Act No. 89/2012 Sb. of the Civil Code are consequently not applied between the Contracting parties.

11. The Seller is required to inform the Buyer’s competent person of its readiness to hand over the spare parts at the site of delivery, for each individual performance, at least 10 days in advance. 

12. The Seller delivers new, unused, un-renovated Goods to the Buyer, which have been manufactured a maximum of 2 years before the year of delivery (year of delivery -2), and a maximum of 1 year before the year of delivery (year of delivery -1) in the case of rubber parts, which will comply with the valid regulations.
13. The goods being delivered must be packaged in barrier film (in sets of one or more items), stored in cardboard boxes or other suitable transport packaging, their packaging must enable transport, storage and protection against damages. The Seller undertakes to identify the individual minimum packaging of spare parts with the name, NATO (NSN) storage number and quantity of items. Spare parts of larger dimensions will be packaged in a similar manner. Packaging and treatment (preservation) of spare parts must ensure protection against corrosion for a period of at least 24 months from the date of delivery while in storage and a minimum storage period of 24 months within a masonry, unheated building, at an ambient temperature range of from -32˚ C to +44˚ C, at a relative air humidity of 78% and a temperature of 28˚ C.   
14. For the purpose of handing over and receipt of spare parts at the site of delivery, the Seller is required to execute a delivery note in four copies, which will primarily contain identification of the Seller and the Buyer, the number of this Agreement, the name of the part, the quantity of delivered items, the price of the part excluding VAT and including VAT, the site and date of handing over of the goods and the name and signature of the Seller’s representative, who handed over the goods. If the Buyer’s competent person takes receipt of the goods, he confirms this receipt by signature (including giving his name) and an imprint of the stamp of VOP CZ, s.p. on the delivery note. One copy of the delivery note is intended for the competent person and three copies for the Seller. The delivery note replaces the record of handing over.
15. The Buyer’s competent person does not take receipt of defective or incomplete spare parts. In such cases he executes a record of refusal to take receipt of goods with the Seller, in which the reasons for refusal of the goods are given, defining defects or deficiencies, the date and time of refusal to take receipt of the goods and the signatures of the competent person and the Seller’s representative.
Article 6
Transfer of Ownership and Risk of Damages
The Buyer assumes ownership of the spare parts at the time of their receipt by the competent person and signature of the relevant delivery note. The risk of damages to the spare parts is transferred to the Buyer at the same time.
Article 7
Payment and Invoicing Terms
1. The Seller shall be entitled to issue a tax document (hereinafter the “Invoice”) for spare parts after their due delivery (even partial delivery) and signature of the delivery note by the Buyer’s competent person. The issued invoice, including its delivery to the Buyer, must comply with this Article and the invoiced amount must correspond to the prices given in Appendix No. 1 to this Agreement. The Buyer shall not provide any advance payment for the delivery of spare parts.
2.
The invoice must meet all the requirements stipulated in the Czech legal regulations, particularly the prerequisites of a tax document as determined in Section 29 of Act No. 243/2004 Sb. on Value Added Taxes, as amended, and business documents stipulated in Section 435 of the CivCode. As well as these prerequisites, the invoice shall include the number of this Agreement, the Seller’s account number, which must be identical to the account number given in the banking information for the Seller in the heading of this Agreement, the price excluding VAT, the VAT rate and value and the price including VAT. The invoice shall be executed in 2 counterparts (original + copy).

3.
The following documents shall be appended to the original of the invoice:

· “delivery note” according to Article 5(7) of this Agreement,  

·   A positive “Statement by the Office in relation to fulfilment of the cataloguing clause”, issued by the representative of the Office according to Appendix No. 2 to the Agreement (Cataloguing clause), or “Certification of quality and completeness of goods” issued by the representative of the Office of Defensive Standardisation, Cataloguing and Government Quality Assurance (hereinafter the “Office”), or a “Certificate of Conformity” confirmed by the GQAR (hereinafter the “CoC”) according to Appendix No. 3 to the Agreement (Requirements for ensuring government quality assurance), including a loose translation of the CoC into Czech. 
The original documents must be appended to the original invoice, copies of the documents will be appended to the copy of the invoice.

4.
Invoices are due payable within 60 calendar days from the date of delivery of the invoice to the Buyer, unless the Buyer determines otherwise. The time limit for making other payments arising from this Agreement (contractual fines, interest on late payment, compensation of damages, etc.) is 30 calendar days from the date of delivery of the invoice to the other Contracting party. The invoiced amount is considered paid on the date the relevant amount is debited from the Buyer’s account and credited to the Seller’s account.

5.
The Buyer is entitled to return an invoice to the Seller if its does not meet the prerequisites or  contain the appendices determined by this Agreement, or invoices that contain incorrect price data or invoices that are not delivered in the required number of copies. The Seller delivers a new invoice to the Buyer within ten (10) business days from the date of delivery of the invoice returned by the Buyer. Justified return of the invoice means that the deadline for payment is cancelled, the Buyer is not in delay of payment and a new payment deadline is set from the date of delivery of the new invoice. The invoice is considered returned within the payment deadline, if it is sent to the Buyer within this time limit; it is not necessary for this invoice to be delivered to the Seller within this time limit.

6.
All amounts transferred between the Buyer and the Seller on the basis of this Agreement must be free of any bank fees or other costs related to transfer to their accounts.
7. The invoice must be delivered to the correspondence address given in the heading of this Agreement.
8. Individual tax documents – invoices, which meet the prerequisites of a tax document according to the provisions of Section 28 of Act No. 235/2004 Sb., on Value Added Tax, the prerequisites stipulated according to the provisions of Section 435 of the Civil Code, and also other prerequisites according to specific legal regulations (hereinafter the “Invoices”) will serve as a basis for payment of the purchase price of delivered goods. Invoices shall be issued by the Seller individually for each individual contractual relationship or delivery of goods according to the relevant purchase order. The number of the purchase order shall be given on all the tax documents.

Article 8
Warranty Terms
1.
The Seller shall provide the Buyer a 24-month quality warranty for the spare parts according to Sections 2113 to 2117 of the CivCode. This warranty commences running from the date of receipt of individual spare parts (individual performance) and signature of the relevant delivery note by the competent person and ends 24 months from the date of receipt of individual spare parts (individual performance). The warranty period does not run for the period for which the Buyer is unable to utilise the spare parts due to their defects, for which the Seller is liable.
2.
The Buyer shall apply claims concerning defects in the goods against the Seller in writing by e-mail or data message, whereas in the case of e-mail the Seller shall be required to confirm receipt of the claim on the following day at the latest and claims shall simultaneously be submitted by mail to the Seller’s correspondence address given in the heading of this Agreement.  The date of application of the claim is considered to be the date the Seller received application of the claim. The Seller is required to issue a written statement concerning the claim within 10 business days after the date it was applied, if it fails to do so, it is considered to have acknowledged the claim in full.  The Seller is required to immediately inform the representative of the Office of applied claims in the case of government quality assurance of a Czech manufacturer. The Buyer submits copies of the protocols of applied and acknowledged claims to the Office to the address Nám. Svobody 471/4, Prague 6, postcode 160 01, potentially by fax sent to 973 213 940.
3.
The Seller is required to remedy defects or deliver new spare parts at the Buyer’s discretion, within a time limit of 30 days from application of the claim, unless the Buyer decides (issues confirmation by e-mail or data message) on extension of this time limit in justified cases. In the case of a dispute concerning acknowledgement of the claim the aforementioned 30-day time limit does not commence until the time this dispute is settled. The Buyer is entitled to unilaterally make a different choice according to the first sentence of this paragraph at any time, or possibly newly require a refund of part of the purchase price equivalent to the price of the defective spare part.
Article 9
Cataloguing
1.
The Buyer is aware that spare parts that are identified by the Buyer as supply items, shall be the subject of cataloguing according to Section 9 et seq. of Act No. 309/2000 Sb. 

2.
The Seller is aware that the subject of the business-contractual relationship shall be the subject of cataloguing pursuant to Act No. 309/2000 Sb. In relation to this the Seller undertakes to supply an error-free and complete file of compulsory data in relation to cataloguing (hereinafter the “SPUK”) to the Office for all the specified items, within the deadlines specified in the text part of the cataloguing clause (Appendix No. 2 to the Agreement). It shall also supply a proposal of cataloguing data for the product (hereinafter the “PCDP”) executed by the cataloguing agency, for all the specified items of the character of supply items manufactured in the Czech Republic or in countries outside NATO and Tier 2. Handing over of the SPUK and PCDP is part of performance of the Seller’s duties according to this Agreement and the Seller is not entitled to separate payment of costs related to execution of cataloguing of data.

3.
The Buyer requires cataloguing of the spare parts listed in Appendix No. 1 to this Agreement (Specification of spare parts and price) as items for supply of spare parts.
Article 10
Government Quality Assurance
1. The Contracting parties have agreed that government quality assurance shall be applied to the spare parts delivered on the basis of this Agreement within the meaning of Act No. 309/2000 Sb. on defensive standardisation, cataloguing and government quality assurance, and services intended to assure defence of the state and on amendment to the Trade Licencing Act, as amended (hereinafter “Act No. 309/2000 Sb.”) whereas
a) the Buyer has requested government quality assurance pursuant to Act No. 309/2000 Sb.,

b) the Seller agrees to government quality assurance according to Act No. 309/2000 Sb..

2.
Government quality assurance will be performed or requested in the case of a foreign manufacturer on the basis of a decision by the Office, in the scope and under the terms set out in Appendix No. 2 to this Agreement (Requirements for ensuring government quality assurance). Performance of government quality assurance does not relieve the Seller of full liability for the quality of and defects in the goods and for potential damages incurred by the Buyer. 

3.
In the case of performance of government quality assurance in relation to a Czech manufacturer, the Seller is required to inform the representative of the Office of its readiness for a final inspection at least seven (7) days in advance, in writing to fax number 973 488 210, contact telephone number 973 488 201, e-mail: zsoj.vop025@seznam.cz.

4.
Government quality assurance (GQA) shall be performed on items of spare parts listed in Appendix No. 1 to this Agreement (Specification of spare parts and price).
Article 11
Contractual fines
1.
In the event that the Seller delays in delivery of spare parts according to this Agreement, the Seller shall pay the Buyer a contractual fine in the value of 0.2 % of the price for individual items of spare parts excluding VAT, which the delayed delivery concerns, for each commenced day of delay.

2.
In cases when the Seller delays in remedying defects or in delivery of new spare parts or in refunding part of the purchase price equivalent to the price of the defective spare part according to article 8, paragraph 3 of this Agreement, the Seller pays the Buyer a contractual fine in the value of 0.2% of the price of individual items of spare parts excluding VAT, which the claimed defect concerns, for each commenced day of delay. 

3.
In the case of breach of the duty to pay the invoice according to Article 6, paragraph 4 of this agreement, the Buyer shall pay the Seller interest on late payment in the statutory amount for each subsequent commenced day of delay. 

4.
The entitled Contracting party becomes entitled to demand and charge contractual fines and interest on late payment on the first day following vain elapse of a deadline.

5.
The contractual fines, including interest on late payment, are due payable within 30 days after the date of delivery of the tax document by which they are invoiced to the obliged party.

6.
All contractual fines and interest on late payment arising from this Agreement are paid by the obliged Contracting party, regardless of whether and in what value the other party incurred damages, which are enforceable separately and in full.
Article 12
Termination of the Contractual Relationship
1.
The contractual relationship is terminated by written agreement between the Contracting parties, linked to mutual settlement of purposefully expended and duly demonstrated expenses and mutual settlement of provided performance, including interest and financial obligations.
2.
The Buyer is entitled to withdraw from this Agreement in the event of initiation of an insolvency proceeding against the Seller.
3.
The contractual relationship is also terminated by unilateral withdrawal from the Agreement due to serious breach of the Agreement by the Seller, whereas serious breach of the Agreement is considered to mean:
a)  delay in relation to the deadline for delivery of the goods according to Article 5, paragraph 2 of this Agreement,
b)  delay in relation to the deadline for removal of defects according to Article 7, paragraph 3 of this Agreement,
c)  provision of false information by the Seller before signature of this Agreement.
4.
The Buyer is only entitled to withdraw from this Agreement according to paragraph 3 letter a) and b) of this Article in the scope of individual items of spare parts, which the serious breach of this Agreement concerns. In the event of withdrawal from the Agreement according to paragraph 3 letter c) of this Article, the Buyer is entitled to withdraw from this Agreement in full.
Article 13
Final Provisions 
1. This Agreement is executed in ……. counterparts, each valid as the original, whereas the Buyer receives two and the Seller one counterpart.

2. The concluded Agreement may only be supplemented or amended with the consent of both Contracting parties, explicitly in the form of written, progressively numbered and identified attachments. 
3.
All correspondence and negotiations concerning this Agreement shall be directed in Czech. Only the persons authorised to act in the name of the Contracting parties, given in the heading of this Agreement, may take legal actions in relation to matters concerning this Agreement in the name of the Buyer and Seller. The contact persons of the Contracting parties given in the heading of this Agreement shall ensure communication, coordination and provision of information between the Contracting parties during realisation of the Agreement and are not entitled to take any legal actions.  
4.
Changes to the identification data of the Contracting parties given in the heading of this Agreement and changes to the contact persons given in Article 5, paragraph 1 of this Agreement, changes to the identification data given in Article 7, paragraph 7 and changes to telephone and fax numbers given in individual provisions of this Agreement, shall not be considered amendment of this Agreement. The Contracting party shall notify the other Contracting party of any changes according to this Article in writing, immediately after it comes to know of these changes.

5.
Unless this Agreement determines otherwise, this contractual relationship is governed by the relevant provisions of the CivCode. 
6.
The Seller agrees that the content of this Agreement, including potential attachments to this Agreement, will be published. The Contracting parties declare that they have arranged this Agreement voluntarily and gravely, under no disadvantageous terms, they have understood its content and agree with it and confirm this by appending their signatures. 
7.
This Agreement becomes valid and effective on the date of signature by the last Contracting party. 
8.
The following appendices are integral components of this Agreement: 
    
Appendix No. 1 – Specification of spare parts and price.  


Appendix No. 2 – Cataloguing clause.
Appendix No. 3 – Requirements for ensuring government quality assurance.
In Šenov u Nového Jičína, on…………..
     In………………………….., on…………
___________________________

   


___________________________

	Ing. Marek Špok, PhD.
	.......................................

	Director
	.......................................

	VOP CZ, s.p.
	.......................................
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