Purchase Contract
between following contracting parties:
	Company:		
	Registered office: 	
	VAT/TAX number:		
	Represented by:	
	(hereinafter referred to only as the “Seller”)
and
Company:		Arrow International CR, a.s.
	Registered office:	Pražská třída 209/182, Plačice, 500 04 Hradec Králové
	VAT number:		CZ 60112387
	File number:		B 1059 led at the regional court in Hradec Králové
Represented by:	Petr Bret, vice-president board of directors
(hereinafter referred to only as the “Buyer”)

I.
Subject of the Purchase Contract
1. The subject of performance of this Purchase Contract is the delivery of Complete extrusion line for the production of extruded medical tubes from Polyethylen and Polyurethan. 

The complete extrusion line consists of 1 pc single endless screw modular machine with diameter 25 mm / 19 mm for extrusion of Polyethylen and Polyurethan medical tubes. The whole extrusion line (the”Equipment”) is more fully described in the Seller’s Proposal #xxx (the “Proposal”), which is incorporated and made part of this Purchase Contract, consists of:
· 1 piece 5-channel air pressure control device, 
· 1 piece cooling tank with 10 feet length, 
· 1 piece 4-axis laser for measurement ID, OD and wall thickness, 
· 1 piece of puller/cutter and 1 piece of belt conveyor
 
The Equipment shall be designed for operation in controlled environment (ISO 14644 class 8) and must not release any grease, working fluids or contaminate manufactured products. Noise level of the Equipment must be below 85dB. The Equipment has to be able to watch over the production of good and bad pieces, sort good ones and bad ones inclusive creating statistics about error types and volumes of such pieces in each category through its laser measuring system. The Equipment has to have the ethernet interface for programming and for data collection from laser measuring system.

The tube manufactured by the Equipment has to be in compliance with following requirements: ID, OD and wall thickness according to set allowance (tolerance). The tube surface must be without any defects.  



2. The subject of this Purchase Contract is:
· The obligation on the part of the Seller to supply the Buyer the Equipment as stipulated in paragraph 1 of this article and to transfer to him the right of ownership to these items.
· The obligation on the part of the Seller to hand over those documents and reference drawings which the Seller determines are necessary for proper maintenance.  The Seller shall not be required to furnish detailed manufacturing drawings of the Equipment.  The Seller shall supply the Buyer with the operating and maintenance manual in English (all these documents to be handed to Buyer in physical form and in electronical version).
· The obligation on the part of the Seller to provide software with comments (PLC, HMI connector).
· The obligation on the part of the Seller to deliver the sets of recommended spare parts together with the Equipment and to provide the list of the recommended spare parts.
· The obligation on the part of the Seller to provide the list of the requirements related to preventive maintenance
· [bookmark: _Hlk513190995]The obligation on the part of the Seller to provide CE certificate/mark for the Equipment upon on EU (European Union) regulations to prove the validity of the EC declaration of conformity.
· The obligation on the part of the Seller to remove any possible defects.
· The obligation on the part of the Seller to provide start-up assistance and operator orientation.
· The obligation on the part of the Seller to provide, manual, layout drawings and electrical schematics immediately after Contract signing.
· The obligation on the part of the Seller to do full functionality test and final inspection of the Equipment prior to the delivery. The Seller shall inform the Buyer about the schedule for functionality test and final inspection in advance. The Buyer reserves the right to attend and watch this process.
· The obligation on the part of the Buyer to pay the purchase price for delivery of the Equipment.

3. The Seller declares that the Equipment does not have any actual or legal defects, that it is not pledged to a third party and that it is not burdened by any other third-party rights. All the supplied Equipment and its components must be new and must have the parameters as stipulated by the legal regulations, which are free from defects and which correspond to the binding technical, hygiene and safety standards and regulations.

4. All supplied Equipment shall also comply with all relevant regulations relating to the given Equipment which are valid in the Czech Republic (to be in compliance with technical, safety etc. laws, regulations, specifications).

II.
Delivery date and performance location
1. The equipment has to be ready for shipping at Seller´s facility well in advance to meet the latest possible delivery at Buyer´s facility by 31 December 2018. If the Seller ascertains that, for any reasons whatsoever, it is not possible to meet the agreed delivery date for final performance of the subject of the Purchase Contract, he shall notify the Buyer in writing of this fact without unnecessary delay, stipulating the precise reasons and preliminarily expected length of the delay. Such notification does not however automatically result in extension of the delivery date.

2. The Buyer will organize the transport under the Incoterms 2010 condition FCA, xxx. The Seller is responsible for providing necessary documents needed for Equipment transport – invoice/proforma invoice, packing list etc. before the Equipment dispatch.



III.
Purchase price and method of settlement
1. The Seller shall sell the Equipment as stipulated in the article I and the Buyer shall accept this into his ownership in return for the mutually agreed purchase price at the level of xxx (in words: xxx).

2. The Buyer undertakes to pay the purchase price in the following manner:
a) 50% of the purchase price as down payment payable within 14 days after signature of the Purchase Contract based on sent PDF format invoice.
b) 40% of the purchase price payable within 14 days after completion of FAT (Factory Acceptance Test) based on sent PDF format invoice.
c) Balance 10% of the purchase price payable after start-up and should, under no circumstances, exceed 90 days from the date shipment from Seller. The Buyer is responsible to inform the Seller about the Equipment delivery to Buyer´s registered office without delay. A final PDF invoice is necessary for this payment.

3. The Seller will send the PDF format invoices (both down payments and total payment) on Buyer´s e-mail address: meeuhra.invoicing@teleflex.com.

IV.
Rights and obligations of the Contracting parties
1. The Seller undertakes to hand over the Equipment and the Buyer undertakes to accept the Equipment. Buyer and seller will sign handover protocol at the Seller´s facility after successful FAT (Factory Acceptance Test).

2. [bookmark: _Hlk513191150][bookmark: _Hlk513191239]The Seller shall provide the Buyer with a warranty for the Equipment, which is the subject of this Contract for a period of at least 12 months from the date when the Equipment handover protocol was signed by both parties – Seller and Buyer or in the event of acceptance of Equipment with minor defects and unfinished work, from the date of their complete removal. The warranty does not relate to regular wear and tear caused by regular use.

3. The Seller shall also not be held liable, after handover to the Buyer, for defects caused by inexpert operation, or maintenance performed at variance with the operating regulations, or non-adherence to the operating manual.

V.
Handover of the Equipment and transfer of ownership
1. The Seller undertakes to hand over the Equipment at the Seller´s facility after successful FAT (Factory Acceptance Test) before the Equipment will be prepared for shipping as stated on article II paragraph 1. Upon the successful FAT, the handover protocol will be created and signed by Seller and buyer representatives. The Seller shall also inform the Buyer of any technical requirements for installation and setting the Equipment into operation. The Seller shall ensure training of the staff.

2. The Contracting parties have agreed that a handover record shall be drawn up in participation between the Buyer and the Seller in two counterparts with regards to handover and acceptance of the Equipment, in which the Contracting parties shall stipulate whether the work is free from defects or whether it exhibits defects and whether it corresponds to all of the applicable standards and requirements of the Buyer, which were communicated to the Seller. If the work exhibits defects, the Contracting parties shall stipulate the nature of these defects in the record. If the work exhibits defects, these defects shall merely be listed and the Equipment shall not be regarded as having been handed over and accepted and the record drawn up shall be regarded as a written claim for the defects listed therein. The Buyer shall, in the record of the defects, stipulate a deadline in which the Seller is obliged to remove the defects. A record shall be drawn up of removal of these defects and signed by both Parties. Only after removal of these defects the work shall be handed over and accepted in protocol.

3. The Contracting parties explicitly agree that creation of the obligation on the part of the Buyer to settle the last payment of the agreed price pursuant to article III. paragraph 2 letter c) shall occur within 90 days from Equipment dispatch from Seller´s facility.

4. Ownership of the Equipment and risk of damage to it shall be transferred to the Buyer upon on FCA xxx condition according to Incoterms 2010.

VI.
Warranty for quality and liability for defects
1. The Seller warrants the Equipment, to the extent that it is of its manufacture, (including the de-lamination of screw surfaces) to be free from defects in material and workmanship for one (1) year after the date of shipment from the Seller's factory when used by the Buyer under normal production conditions and operated by a qualified operator.  Wear of screws and barrels are not covered under this or any other warranty offered by the Seller.  Warranty of equipment manufactured by others is limited to the warranty as issued by the equipment supplier; the Seller hereby agrees to transfer any such warranty to the Buyer.  The sole obligation of the Seller under this or any other warranty, express or implied is, at its option, to repair without charge the defective part FCA the Seller's place of manufacture in xxx or to furnish without charge FCA the Seller's place of manufacture in xxx a replacement part.  Any part claimed to be defective under this warranty must be returned by the Buyer, transportation prepaid to the Seller, to establish the claim.  
Furthermore, this warranty is conditioned upon the Seller receiving prompt notice of such defect.  The Seller shall have no obligation to install or pay for the installation of the replacement part.  For repairs which must be carried out at the Buyer’s facility, The Seller's standard service call rates for both labor and expenses will apply.

VII.
Withdrawal from the Contract
1. The Seller shall be entitled to withdraw from the Contract in the event of delay on the part of the Buyer in meeting of the obligation pursuant to article III., paragraph 2, letter a) hereof for period more than 60 days.

2. The Buyer is entitled to withdraw from the Contract in the event that signature of the record on handover and receipt of the Equipment set into operation does not occur within 60 days of the agreed delivery date and such delay is solely attributable to the Seller.

3. The Buyer shall also be entitled to withdraw from the Contract if the Seller fails to commence activity, without reasonable grounds, with the aim of implementing the subject of performance within fifteen (15) days of signature of this Contract, or if he discontinues implementation of the subject of performance without reasonable grounds for more than twenty (20) days, apart from such delay being caused by force majeure.

4. Withdrawal from the Contract must be made in writing and delivered to the other Contracting party within a commercially reasonable time.

IX.
Confidentiality – trade secret
1. The Contracting parties have agreed that all documents, information and facts (especially technical and commercial documentation) provided mutually in relation to this Contract shall be regarded as confidential. The Seller and the Buyer shall be held liable for this information not being provided or disclosed to a third party, or being used at variance with its purpose for the requirements of the other Party. With regards to this, the Contracting parties shall be liable for their employees, members of their statutory bodies and any possible subcontractors.

2. The Seller undertakes not to use non-public confidential information (designated in writing as such) gained from the Buyer in terms of this Contract and in relation to it in the future for his own deliveries of performance without the explicit written consent of the Buyer.

X.
Intellectual property rights
1. The Seller and the Buyer declare that neither the Equipment, nor its individual parts infringe any intellectual property rights, especially patent rights, rights to industrial or utility designs, rights to registered trademarks and similar, or other protected and unregistered rights of third parties and that it does not exhibit any other legal defects. If any third party makes any claim towards the Buyer, resulting from any intellectual property rights, or other legal entitlements, the Seller shall provide the Buyer with compensation for all costs and damages incurred by the Buyer in relation to this. Subject to request by the Buyer, the Seller shall be obliged to provide the Buyer with all necessary help whilst resolving any dispute, above all by presentation of documents and participation in judicial or similar proceedings.

XI.
Resolution of disputes
1. The Buyer and the Seller shall exert commercially reasonable efforts to ensure that disputes, which may possibly arise from this Contract, or in relation to it, are attempted to be resolved by the parties negotiating in good faith.

2. This Contract shall be governed by Czech commercial law.

XII.
Closing provisions
1. This Contract is executed in 2 counterparts, each with the validity of an original, of which each of the Contracting parties receives one counterpart.

2. The Contracting parties unanimously declare that they have read this Contract and that they agree to its content, in witness whereof they attach their signatures.

3. The seller is aware that the contracting party plans to finance the project partly from the government funds (public grant). The seller will become the contractual side obliged to participate in the execution of financial control as stipulated in the execution of financial control as stipulated in section2, let. E of Code no. 320/2001 as subsequently amended, particular in providing information and documentation related to the execution of inspection of relevant inspection bodies. 





XIII.
Appendixes

1. Quotation
2. Certification of compliance



In…………….  on ……………….
	

...........................................					...........................................
      XXX	          Petr Bret, vice-president board of directors
             (XXX)               			(Arrow International CR, a.s.)
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[image: ]Appendix 2 – Certification of Compliance ARROW International CR,a.s.
člen skupiny Teleflex
Pražská 209
500 04 Hradec Králové



[bookmark: _GoBack]Certification of Compliance with U.S. and U.K. Laws Governing the Actions of Third Parties on behalf of, or with respect to Products Manufactured by, Teleflex

The U.S. Foreign Corrupt Practices Act (“FCPA”) makes it illegal to make, offer or agree to offer anything of value to any government official, political party or official thereof, or candidate for governmental office in order to obtain, retain or direct business to any business enterprise or person. The U.K. Bribery Act (“Bribery Act”) contains similar prohibitions. Teleflex does not condone or tolerate violations of the FCPA or the Bribery Act by any third parties with whom it does business.

XXX (“Company”) hereby represents warrants and agrees that:
· Company understands the purposes, prohibitions and penalties stated in the FCPA and the Bribery Act,
· Neither Company nor any employee or agent of Company has been accused of violating the FCPA or the Bribery Act, or engaging in any conduct which would constitute the making of an improper payment to a government official; and
· Company shall not commit any direct or indirect act in violation of the FCPA or the Bribery Act, or any equivalent legislation in any relevant jurisdiction

The U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”), as well as the U.S. Commerce Department’s Bureau of Industry and Security (“BIS”), and other governments maintain export control and economic sanction laws that regulate the export, re-export or other transfer of Teleflex products, technology and services. Under these trade control laws, Teleflex and third parties with whom Teleflex does business are prohibited generally from exporting Teleflex products or technology to Cuba, Iran, North Korea, Sudan, Syria and the Crimea region of Ukraine, or to designated entities or individuals identified on restricted party lists maintained by the U.S. government and EU authorities. In addition, anti-boycott laws prohibit participation by U.S. persons in the Arab League boycott of Israel. Teleflex expects all of its employees, sales agents, distributors, sub-distributors, and other third parties with whom it does business, no matter where they are located, to comply with OFAC and BIS restrictions when acting on behalf of, or with respect to the products manufactured by, Teleflex.

Company hereby represents warrants and agrees that:
· It is familiar with, understands, and will comply with U.S. and other government trade sanctions/export restrictions;
· It will not directly, or indirectly through third parties, export, re-export or transfer Teleflex products or technology or provide any service, repair or support related to such products or technology, to any of the countries listed above, or to any prohibited country, organization or individual;
· It will not commit any direct or indirect act that would place Teleflex in violation of OFAC or BIS laws and regulations;
· It is in no way owned or controlled, directly or indirectly, by any entity (including a government or government agency) in Cuba, Iran, North Korea, Sudan, Syria, or the Crimea region of Ukraine, or by any person or entity designated on the list of Specially Designated Nationals and Blocked Persons (“SDNs”) maintained by OFAC (the SDN list is available at: http://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx);
· No employee, officer or director of Company has any relationship to, association or affiliation with SDNs or any of the sanctioned countries listed above; and
· To the extent that there are any changes to the above-listed statements, Company shall immediately notify Teleflex.

Teleflex may terminate its relationship with Company in the event of a violation of the representations, warranties and covenants contained herein.

Report suspected violations of anti-bribery and trade control laws at www.TeleflexEthicsLine.com

Name:___________________________________________________________________________
Title:_____________________________________________________________________________
Company:________________________________________________________________________
Address:__________________________________________________________________________
_________________________________________________________________________________
Signature, Date and company stamp
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