	
	
	




CONFIDENTIAL – draft version of the contract for work
CONTRACT FOR WORK
Automatic test system for tensile tests
Contract No. [ADD]
concluded pursuant to Section 2586 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended
Contracting Parties
	Client
	Contractor

	NOVÁ HUŤ s.r.o.
with its registered office at Vratimovská 689/117, Kunčice, 719 00 Ostrava
ID: 23089032
file no. C 99128 kept at the Regional Court in Ostrava
represented: [ADD]
	[ADD – Selected Contractor]
with its registered office: [ADD]
IČ: [ADD]
VAT number: [ADD]
sp. ref.: [ADD]
represented by: [ADD]



The Client and the Contractor also jointly referred to as the "Contracting Parties" or individually as the "Contracting Party".
Definitions of basic terms
	Concept
	Meaning

	Works
	Delivery and installation of an automatic testing system for performing tensile tests on flat samples and longitudinal cut-outs from pipes.

	Equipment
	The Z600E Polar test system on the verge of moral and technical durability.

	Price of the work
	The total price for a properly completed, tested, documented and handed over Work, including all performance under the Contract and annexes.

	Handover protocol 
	Protocol on the handover and acceptance of the Work, or the final acceptance protocol after the fulfilment of the terms of this Agreement.

	Guarantee - performance test
	Test according to Annex 02_04 verifying the fulfilment of the properties of the Work


	Restrictions on the operation of the mechanical testing laboratory
	A time window of up to 60 calendar days, during which work with a direct impact on the operation of the mechanical testing laboratory will be carried out. Expected date of the shutdown: [to be specified]. The Client shall confirm the final date no later than 2 months before the expected date.



1. Introductory Provisions
1.1. The Client has been operating the existing automatic testing system for performing tensile tests since July 2006. Due to the technical and moral limit and the unavailability of spare parts, the existing testing system needs to be replaced. 
1.2. The purpose of this Agreement is in particular to increase the productivity of the mechanical testing laboratory by acquiring a new, accurate and reliable autonomous testing equipment that will perform unmanned tensile tests on the 2nd and 3rd shifts.
1.4. The Subcontractor declares that it has become acquainted with the Facility, the place of performance, the technical specification of the Work, the available documents and the operational limitations of the Client, and that it is professionally competent to perform the Work under the terms of this Contract.
1.5. The purpose of this Agreement is also the timely, safe and professional installation of an automatic testing system for performing tensile tests on flat samples and longitudinal cut-outs of pipes so that after the completion of the Work, up to 160 tensile tests can be performed in an autonomous mode in one batch and the testing system allows the Client to use the Equipment safely, accurately and reliably in production activities.
2. Subject matter of the Agreement
2.1. The Subcontractor undertakes to perform the Work at its own expense and at the risk of the Client and the Client undertakes to take over the duly completed Work and pay the Price of the Work to the Subcontractor.
2.2. The Work must be performed in accordance with this Agreement, its Annexes, technical specifications, schedule, documentation, relevant legal regulations and technical standards in force in the Czech Republic and the European Union.
2.3. The Subcontractor shall also perform all works, deliveries and services within the Work that are not explicitly described, but are necessary to achieve the purpose of the Contract, the proper functionality of the Work and the safe operation of the Facility.
2.4. Any additional work must be approved in advance in writing by the Client in the form of an amendment or amendment sheet under this Agreement. Without such written approval, the Client is not obliged to make payment or other consideration. Any performance of the Contractor in connection with this Agreement, which is not the subject of the Work or any other written agreement concluded between the Parties and which the Client will take over, shall become part of the Work, and the price for it shall be included in the Price of the Work.
3. Technical and operational requirements
3.1. Technical Specification of the Work forms Annex 02_01, Technical Requirements of the Work forms Annex No. 02_01a and Technical Requirements for Data Transmission forms Annex No. 02_01b to this Agreement. 
3.2. The Contractor undertakes that the Device will perform at least 160 tensile tests on flat samples and longitudinal cut-outs from pipes in one batch in 16 hours after  performing the Work in autonomous mode.
3.3. Comparison of the calibrated values of the load gauge, tension gauge and the device for measuring the dimensions of the test rods before and after the Guarantee Performance Test means the fulfilment of the requirements for tensile tests according to ISO 6892-1 and ASTM E8 as amended before and after the Guarantee Performance Test, without interfering with the measuring and evaluation modules. A detailed description of the course of the Guarantee Performance Test is given in Appendix 02_04 Performance Test Automatic Tensile Test Laboratory.


4. Price of the work and payment terms
4.1. The Client shall pay the Contractor a contract price in the amount of EUR [ADD] excluding VAT for the properly performed Work, in the words: [ADD] ("Price of the Work").
4.2. VAT will be charged on the Price of the Work in accordance with the legal regulations effective on the date of the taxable supply.
4.3.  The price of the Work is agreed as a fixed, final and complete price. It includes all costs of the Contractor related to the execution of the Work, in particular the costs of design, construction, production, material, spare parts, transport, assembly, disassembly, welding, tests, revisions, documentation, insurance, tools, labor, subcontracts, waste, travel, customs and all other costs necessary for the proper performance of the Contract.
4.4. Price breakdown and payment milestones form Annex 02_03 to this Agreement. 
4.5. The Contractor is entitled to issue an invoice only after the relevant payment milestone has been met. Fulfilment of a milestone means the actual, proper and documented fulfilment of the relevant part of the performance, not the mere expiry of the anticipated date.
4.6. The due date of the first invoice is 15 days from the delivery of the regular invoice to the Client, subject to the submission of a bank guarantee in accordance with Article 4.9 of this Agreement. The due date of the second and each subsequent invoice is 30 days from the date of delivery of the regular invoice to the Client. The invoice must contain all legal requirements and as an attachment a protocol signed by both Contracting Parties or other written confirmation of the fulfilment of the relevant milestone.
4.7. In the event that the invoice does not contain the agreed or statutory requirements, the Client is entitled to return it to the Contractor for correction or supplementation. By returning the invoice, the payment period is interrupted.
4.8. Each invoice must be marked with the name and registration number of the project: "Nová Huť, reg. no. 7242200013". If the invoice is not marked in this way, the Buyer is entitled to return it to the Seller for supplementation; in such a case, the due date is calculated only from the date of delivery of the duly corrected invoice. 
4.9. The Subcontractor is obliged to submit to the Client a bank guarantee in the amount of the first payment in accordance with Annex 02_03 of this Contract without undue delay after the conclusion of this Contract. The bank guarantee must be irrevocable, unconditional, payable at the first written request of the Client and without objection. The bank guarantee serves to ensure the Contractor's obligation to return the first payment provided to the Client in cases stipulated by the Contract or legal regulations. The Client is entitled to draw a bank guarantee to the extent of its entitlement to a refund of the payment provided. The validity of the bank guarantee must not expire before the delivery of the subject of work to the place of performance. The submission of a bank guarantee pursuant to this provision is a condition for the Client to make the first payment under Annex 02_03 of this Contract.

4A Evaluation criteria
4A.1.
4A.2.
4A.3.
5. Schedule for the Execution of the Work
5.1. The Subcontractor acknowledges that the time space for the execution of the Work is essential for the Client and any delay may cause significant operational damage.
5.2. The schedule for the execution of the Work is specified in Appendix No. 02_02 Schedule of the Laboratory Tensile Test Machine. 
5.3. The Subcontractor shall prepare and submit to the Client for approval a draft of the project documentation of the Work within the deadline specified in Annex 02_02. The approval of the draft project documentation by the Client shall take place no later than 5 working days after the submission of complete documentation without defects. The execution of the Work on the Equipment may be commenced only after such approval by the Client.
6. Place of performance and conditions at the workplace
6.1. The place of performance is the Client's premises in Ostrava-Kunčice, the mechanical testing laboratory and specific assembly workplaces, areas and warehouses designated by the Client.
6.2. The Client shall provide the Contractor with the necessary cooperation necessary to enter the premises, hand over the workplace, determine access routes and provide available energy and media connection points. The Contractor shall notify the Client of any lack of cooperation in writing without undue delay, notify the Client of any potential impacts on the performance schedule and provide the Contractor with the necessary period to remedy it. Only upon the expiry of such a period on the basis of such a written notice with a notice may the Contractor request an extension of the deadline for performance to the extent necessarily caused by the Client's delay.
6.3. For dismantling and assembly, it is possible to use the existing overhead crane with a load capacity of 2000 kg in the hall, if it is available and if its use is in accordance with the Client's operating and safety rules.
6.4. The Contractor is obliged to comply with all legal regulations, safety rules, fire regulations, environmental regulations, internal rules of the Client and the instructions of the Client. The rules of conduct and safety conditions form Annex 02_07 to this Contract.
6.5. The Contractor is obliged to maintain order and cleanliness at the workplace, remove waste generated by its activities, keep the prescribed waste records and hand over the workplace to the Client properly cleaned after the completion of the work.
6.6. The Contractor is liable for all damages caused during the performance of this Agreement to the property of the Client, third parties, the Work, the Equipment, the environment or the health of persons.
7. Execution, inspection, testing and completion of the Work
7.1. The Contractor is obliged to enable the Client to inspect the performance of the Work, production, assembly, assembly, tests and documentation. If the Client finds deficiencies, it is entitled to demand their immediate rectification.
7.2. The Contractor is obliged to keep a construction or assembly diary from the date of taking over the workplace. The diary records all facts decisive for the performance of the Work, in particular the progress of the work, the participation of subcontractors, obstacles, the Client's instructions, safety records, waiting for the crane or other events relevant to the assessment of the schedule and shutdown.
7.3. After the completion of the production and assembly of the Work, all tests, inspections and attestations prescribed by this Contract, technical specification, legal regulations and technical standards will be carried out, in particular the Guarantee and Performance Test. The Guarantee and Performance Test will be carried out successfully if it is proven that the Work meets all the required values according to Annex No. 02_04. A protocol will be drawn up for each test.
7.4. If any test does not meet the acceptance criteria, the Contractor is obliged to immediately initiate corrective measures, submit a written remedial plan within 3 working days and repeat the relevant test no later than 10 working days, unless otherwise agreed by the Parties.
7.5. All costs of repeated tests and corrective measures due to defects or deficiencies on the part of the Contractor shall be borne by the Contractor.
7.6. Upon completion of the Work, the Subcontractor shall submit a draft of the Handover Protocol to the Client. The Client is not obliged to accept the Work and sign the Handover Protocol until the Work is properly completed, tested, documented and fit for safe and proper use.
8. Handover and Acceptance of the Work
8.1. The Work is considered to be duly completed and handed over only after the Client signs the Handover Protocol.
8.2. The Client is not obliged to accept the Work and sign the Handover Protocol if any of the following conditions are not met:
• all works, deliveries and related activities are properly completed;
• All components  of the automatic test system will be supplied and integrated;
• the trial operation, operator training and Guarantee-performance test according to Annex 02_04 will be successfully carried out;
• all protocols, attestations, revision reports, documentation of actual execution and other documents will be handed over;
• The Work will conform to the Contract and the documentation supplied and approved;
• The workplace will be cleaned and handed back to the Client.
8.3. The Client may, at its discretion, take over the Work even with defects or backlogs, in particular if they do not prevent safe and proper use either by themselves or in conjunction with others. In such a case, the Subcontractor shall be obliged to remove such defects and backlogs within the deadlines specified in the Handover Protocol, otherwise without undue delay.
8.4. Upon the handover and signing of the Handover Protocol by the Client, the Warranty Period begins.
9. Warranty, Liability for Defects, Service and Insurance
9.1. The Subcontractor provides the Client with a guarantee for the quality of the Work for a period of 24 months from the signing of the Handover Protocol (hereinafter referred to as the "Warranty Period"). 
9.2. The Subcontractor is responsible for ensuring that the Work will comply with this Agreement, documentation, technical standards, usual characteristics and purpose of use throughout the Warranty Period and will not show any material or legal defects. The defect is in particular non-compliance with the documentation, failure to meet the scope of the shape and dimensions of the test bars, deviations of other agreed properties, failure to deliver the required spare parts or any other defect preventing the proper, safe or 100% functional operation  of the Work.
9.3. Until the Contractor proves that it is not responsible for the claimed fact, the Contractor shall be deemed to be responsible for the defect. If the Contractor subsequently proves (but without undue delay) that it is not responsible for the claimed fact, the Client shall reimburse the Client for the reasonably incurred costs of removing the defect as an exclusive consequence.
9.4. The Subcontractor is obliged to commence the removal of the defect preventing the operation of the Equipment or limiting production within 24 hours of the Client's notification, unless the Contracting Parties agree otherwise in writing. In the case of other defects, the Subcontractor is obliged to commence the removal within three working days of the notification. In the event of the Contractor's delay in commencing the removal of defects pursuant to Article 9.4 of this Contract, the Contractor is obliged to pay the Client a contractual penalty in the amount of 0.02% of the Price of the Work excluding VAT for each commenced 24-hour delay. The payment of the contractual penalty does not affect the Client's right to compensation for damage in full.
9.5. If the Contractor fails to remove the defect within the time limit set by the Client (or agreed in writing) or if it is clear that the Contractor will not remove it within the given period, the Client is entitled to remove the defect itself or through a third party at the Producer's expense.
9.6. A new Warranty Period runs for the replaced or newly delivered part of the Work in the original length from the date of its commissioning.
9.7. The Contractor is obliged, during the Warranty Period and for at least 15 years after its end, to offer or ensure the supply of spare parts and other components necessary for the use of the Work and the Equipment and to provide post-warranty service under reasonable conditions for a period of at least 15 years.
9.8. The Contractor is obliged to provide technical and service support for the newly delivered automatic test system in the scope specified in Annex No. 02_05. The Contractor is obliged to start the diagnosis of the failure within 24 hours of the report. In the case of availability of spare parts in the Czech Republic, the Contractor is obliged to ensure remote removal of the defect no later than 48 hours from its reporting. If spare parts are not available in the Czech Republic, the Contractor is obliged to ensure the removal of the defect within 7 calendar days of the report.
9.9. The Contractor is obliged to submit to the Client a document concluding a valid insurance contract for liability insurance for damage caused to third parties during operational activities at the latest, with a minimum limit of indemnity of at least EUR 200,000 per insured event; this insurance must be concluded with a reputable insurance company based in one of the Member States of the European Union or the European Free Trade Association. The Contractor undertakes to maintain this insurance in force and effectiveness throughout the duration of this Contract. At the request of the Client, the Contractor is obliged to document the existence and scope of insurance at any time without undue delay, as well as to submit a confirmation of proper and timely payment of the premium. If the limit of the indemnity is agreed in another currency, the exchange rate of the Czech National Bank valid on the date of submission of the insurance contract to the Client shall be used for conversion into Czech crowns.

10. Transfer of ownership and risk of damage
10.1. The ownership right to materials, supplies of equipment and materially captureable results of works shall be transferred from the Contractor to the Client at the moment of their delivery to the place of performance, execution, provision, handover or payment, whichever occurs first.
10.2. Regardless of the transfer of ownership, the Subcontractor bears the risk of damage to the Work, the Equipment and its parts affected by the performance of the Work until the signing of the Handover Protocol.
10.3. The Subcontractor shall remedy, at its own expense, any damage incurred to the Work, Equipment or property of the Client in connection with the performance of the Work, if the Contractor, its employees, workers, subcontractors or other persons on its side are responsible for it.
11. Intellectual Property Rights
11.1. The Contractor declares that the services provided under this Contract do not infringe the intellectual property rights of third parties.
11.2. If copyrighted works, technical solutions, software, documentation, know-how or other objects of intellectual property rights are created during the performance of the Work, the Contractor grants the Client the authorization (license) to use them to the extent necessary for the operation, maintenance, service, repairs, modifications and further development of the Device. This license is provided as a non-exclusive, for at least the duration of the Device's lifetime, territorially for the whole world, to the extent necessary for the operation of the Device. The License is transferable with the Device, or with its part.
11.3. The remuneration for the provision of rights under this Article is included in the Price of the Work.
11.4. If a third party asserts a claim against the Client due to infringement of intellectual property rights in connection with the Work, the Contractor is obliged to provide legal protection for the Client at its own expense and to compensate the Client for any damage.
12. Confidentiality of information
12.1. The Contractor is obliged to maintain confidentiality about all facts that it learns in connection with this Contract, in particular about technical, operational, business, logistical and security information of the Client ("Confidential Information"). However, Confidential Information does not include such facts that are normally publicly available other than by breach of the Contractor's obligations or for which the Client has given explicit written consent.
12.2. The Contractor may not use the Confidential Information other than for the purpose of performing this Agreement and may not disclose it to a third party without the prior written consent of the Client, except for persons who are bound by the obligation of confidentiality to at least the same extent and except in cases stipulated by law.
12.3. The obligation of confidentiality shall continue even after the termination of this Agreement.
13. Contractual penalties and penalties
13.1. In the event of the Contractor's delay in the performance of the Work, the Contractor is obliged to pay the Client a contractual penalty in the amount of 0.1% of the Price of the Work excluding VAT for each commenced week of delay.
13.2. If the period of the Restriction of the Operation of the Mechanical Testing Laboratory exceeds the period of 60 calendar days for reasons attributable to the Contractor, the Contractor is obliged to pay the Client a contractual penalty in the amount of 0.02% of the Price of the Work excluding VAT for each commenced day by which the Restriction of the Operation of the Mechanical Testing Laboratory will be exceeded.
13.3. The payment of the contractual penalty shall not affect the Client's right to compensation for damage in full or the Producer's obligation to fulfil the obligation, the breach of which was sanctioned by the contractual penalty.
13.4. The Client is entitled to set off contractual penalties against any claim of the Contractor against the Client.

14. Withdrawal from the Agreement
14.1. Either Party is entitled to withdraw from the Agreement in cases specified by law or this Agreement.
14.2. The Client is entitled to withdraw from the Contract in particular if the Subcontractor is in delay with the performance of the Work or with the partial deadline by more than 30 calendar days, the Work fails to meet the Guarantee and Performance Test even after repeated attempts, the Work shows defects preventing safe or proper use and the Subcontractor fails to remove them even within the additional period, the Subcontractor substantially breaches safety or technological obligations or insolvency proceedings are initiated against the Subcontractor.
14.3. The Subcontractor is entitled to withdraw from the Contract in particular if the Client is in default with the payment of the undisputed part of the Price of the Work for more than 30 days after the delivery of the written request for remedy.
14.4. In the event of withdrawal, the Client is entitled to decide whether to retain the already performed parts of the Work or other performance of the Contractor, for a reasonable settlement corresponding to the value of the retained and usable performance.
15. Representatives of the Parties
	Roles
	Contact person

	Client – contractual matters
	[ADD] / tel.: [ADD] / e-mail: [ADD]

	Contractor – contractual matters
	[ADD] / tel.: [ADD] / e-mail: [ADD]

	Client – technical and operational matters
	[ADD] / tel.: [ADD] / e-mail: [ADD]

	Contractor – technical and operational matters
	[ADD] / tel.: [ADD] / e-mail: [ADD]



15.1. The change of contact persons is effective upon delivery of a written notice to the other Contracting Party and does not require the conclusion of an amendment to the Contract.
16. Final provisions
16.1. This Agreement shall be governed by the laws of the Czech Republic, excluding its conflict of law provisions.
16.2. Disputes arising out of or in connection with this Agreement shall be decided by the courts of the Czech Republic having substantive and territorial jurisdiction, whereby the Parties agree on the territorial jurisdiction of the court of the Client's registered office, if permitted by law.
16.3. This Agreement may only be amended by written numbered amendments signed by both Parties, unless expressly provided otherwise in this Agreement.
16.4. The Contractor is not entitled to assign the rights or obligations under this Contract to a third party without the prior written consent of the Client.
16.5. The Contractor is not entitled to unilaterally set off its receivables against the Client's receivables without the Client's prior written consent.
16.6. The Contractor is not entitled to withhold the Work, its part or the Client's belongings without the prior written consent of the Client.
16.7. If any provision of this Agreement proves to be invalid, ineffective or unenforceable, this shall not affect the validity, effectiveness and enforceability of the remaining provisions of the Agreement. The Parties undertake to replace such provision with a valid, effective and enforceable provision that will correspond as closely as possible to the economic purpose of the original provision.
16.8. The annexes listed below are an integral part of this Agreement. In the event of a conflict between this Agreement and its annexes, the actual text of the Agreement shall prevail. In the event of a discrepancy between the individual annexes, the annex with the lower serial number shall prevail.


List of attachments
	Annex
	Name

	Annex 02_01
	Technical specification of the work

	Annex 02_01a
	Technical requirements Works

	Annex 02_01b
	Technical requirements Data transmission works

	Annex 02_02
	Schedule of the Work

	Annex 02_03
	Price breakdown and payment terms

	Attachment 02_04
	Guarantee-performance test and acceptance criteria / Fines and penalties

	Annex 02_05
	Spare parts

	Attachment 02_06
	Client's Code of Conduct / Safety Terms and Conditions

	Annex 02_07
	Offer and specification of the parameters of the selected Contractor – to be added after the selection of the Contractor



Signatures of the Contracting Parties
	Client
	Contractor

	On [ADD] on [ADD]

On behalf of the client:
NOVÁ HUŤ s.r.o.

Name: [ADD]
Features: [ADD]

Caption: ______________________________
	V [ADD] on [ADD]

On behalf of the Contractor:
[ADD]

Name: [ADD]
Features: [ADD]

Caption: ______________________________
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