Framework Purchase Contract reg. No….. for the supply of valves

_____________________________________________________________________________________________________________________________________________________________________


RWE Gas Storage, s.r.o.

and
 …
CONTRACTING PARTIES:

1. Buyer: RWE Gas Storage, s.r.o.
With its registered office at: Prosecká 855/68, 190 00 Prague 9

Registered in the Commercial Register maintained by the Municipal Court in Prague, Part C, Insert 124711

Identification No.: 27892077

Tax Identification No.: CZ27892077

Bank connection: Československá obchodní banka, a.s.

Account No.: 17805243/0300

Represented by: 
Andreas Frohwein, Managing Director
                 
Ing. Lubor Veleba, Managing Director
Contract reg. No.:
(hereinafter referred to as the “Buyer”)

2. Supplier:





With its registered office at:
Registered in the Commercial Register maintained by 

Identification No.: 

Tax Identification No.: 

Bank connection: 

Account No.: 

(hereinafter referred to as the “Seller”)

(the Buyer and the Seller hereinafter referred jointly also to at the “Parties”)
I.

Terminology
1.1
The terms stated in capital letters shall have the following meaning:

“Price List” shall refer to a price offer by the Seller for the items of valves containing steel ball valves (hereinafter referred also to as the “BV”) and accessories for the operation thereof, detailed in Appendix No. 1 to this Contract;  

“Goods” shall refer to steel ball valves and accessories for the operation of the offered BV, e.g. counter flanges, actuators, joining materials, sealing, special presses for the injection of plastic sealants or lubricants; 
“Order” shall refer to the order of the Goods that the Buyer may deliver to the Seller in documentary or any other form (“Purchase Order”´); the subject matter of the Order shall be only the supply of the Goods to the Buyer; 
“Subject matter of supply” shall, with respect to any and all Goods, refer to the individual items of the Goods to be delivered by the Seller in compliance with the relevant Order; 
“Appendix” shall refer to each of the Appendices to this Contract making an integral part of the Contract; 

“Contract” shall refer to this Framework Purchase Contract entered into between the Buyer and the Seller whose subject matter is the Seller's obligation to supply the Goods on the basis of Orders to the Buyer;
“Civil Code” shall refer to Act No. 89/2012 Sb., the Civil Code;  
“Contracting Parties” or also “Parties” refer to the parties of the particular contractual relationship arising from this Contract.  
II.

Subject matter of the Contract
The subject matter of this Contract is the adjustment of the legal framework of the rights and obligations of the Seller and the Buyer for the supply of ball valves (hereinafter referred to as the “BV”) for construction No. 7533 “Direct connection of SS1 and SS2 of the Dolní Dunajovice UGS” and the valves for construction No. 7533 and the supply of remote-controlled shut-off valves for construction No. 7501 “Reconstruction of emergency depressurisation of the Tvrdonice UGS” specified in article III. of this Contract (hereinafter referred to as the “Goods”).The subject matter of this Contract includes also the accessories for the operation of the Goods, such as, for example, special presses for the injection of plastic sealants and lubricants, counter flanges, actuators and connection to the actuator with the help of an assembly bridge, joining materials and sealing. The Goods will be supplied to the Buyer by the Seller who will, at the same time, transfer the title to the Goods supplied to the Buyer.
The Seller also undertakes to provide specialised attendance and maintenance training for free for approximately 50 Buyer's workers and assembly staff and, if necessary, commissioning training for approx. 50 workers of the supplier of the constructions or securing general construction work by the manufacturer of the BV. The training will take place at least once during the term of this Contract in the premises ensured by the Seller unless otherwise agreed with the Buyer. The term of the training shall be set by agreement by both Contracting Parties; should no agreement be made, the term shall be set by the Buyer.
III.

Detailed specification of the Goods
1. The Seller declares that:

a) The supplied Goods shall be evaluated within the meaning of the provisions of Section 13 and 13b of Act No. 22/1997 Coll., on technical requirements for products, as amended, defining technical requirements for selected construction products and they will comply with the conditions arising from this Act. The Seller shall provide the Buyer with the Certificate of Conformity along with the supply of each Goods. 
b) All supplied ball valves are continually manufactured, marked, stored and documented in line with the Technical Specification (hereinafter referred to as the “TS”) making Appendix No. 2 to this Contract. 
c) The steel ball valves of all modifications meet the statutory safety and reliability requirements laid down by the national legislation as per section 2 letter a) of this article.
d) The steel ball valves are documented in attests in accordance with the TS. The Seller shall hand over, together with the supply of the ball valves, the written Certificate of Conformity and the attest in accordance with the relevant regulations. The Seller is obliged to archive the attests and certificates pertaining to the supplied ball valves for the whole service life thereof and anytime provide (within no later than 5 days) a copy of such documents upon request. 
e) Signing this Contract, the Seller confirms he is familiar with the TS and accepts it in full.
2. The Seller guarantees that he will ensure during the contractual relationship that the manufacturer of the Goods meets the conditions under the TS, and the TS requirements will fully be met for all supplies under this Contract on the basis thereof.
3. In the event the supplied Goods do not meet these conditions, the supplied Goods shall be found defective causing a substantial breach of this Contract. In such case, the Seller is obliged to provide substitute supply without any defects in the scope defined in the relevant Order. Other rights of the Buyer in terms of Section 2106 et seq. of the Civil Code shall not be prejudiced by such fact. 
IV.

Price and terms of payment
1. The Goods shall be supplied by the Seller to the Buyer in compliance with the Seller's price offer dated XX.XX.2015 within the public contract for the “SUPPLY OF VALVES”.
2. The purchase price for the Goods duly supplied on the basis of the Order shall be calculated by the Seller on the basis of the Price List stated in Appendix No. 1 to this Contract and it shall be charged in such amount by the Seller to the Buyer. The Seller shall be bound by the price indicated in the offer during the whole term of this Contract with the provision that he may not offer higher prices of less advantageous conditions to the Buyer but those prices and conditions which are stated in this Contract and especially in the relevant Price List. The Seller hereby obliges to assume the risk of change of circumstances according to Section 1765 (2) of the Civil Code.
3. The prices indicated in the Price List contained in Appendix No. 1 to this Contract include also the costs that the Seller shall be obliged to spend for packing and supply of the Goods with the term of delivery DAP Dolní Dunajovice UGS/Tvrdonice UGS under Incoterms 2010 and the cost of delivery of the relevant documentation to the address: RWE Gas Storage, s.r.o., Ing. Petr Zamrazil, Prosecká 855/68, 190 00 Prague (for the supply for the Dolní Dunajovice), Ing. Jiří Stádník, Prosecká 855/68, 190 00 Prague (for the supply for the Tvrdonice UGS).
4. VAT shall be added to the prices by the Seller at a rate set by the Czech tax regulations applicable as at the taxable supply date, and the Seller shall be entitled to be paid the VAT together with the purchase price.
5. The Seller shall make out a tax document for the Buyer to pay the purchase price after the Goods are supplied on the basis of the relevant Order but within not later than 15 days from such date and deliver it to the Buyer.
6. The tax document must contain the Seller's bank connection published by the tax administrator in a manner allowing remote access in the VAT payers register. If such requisites are not met, the tax document shall not be paid but it shall be returned within the maturity period back; after the corrected or newly issued tax document is delivered, the new maturity period shall start running.
7. If the conditions of the provision of Section 106a of the VAT Act (unreliable payer) are met by the contractor as at the taxable supply date or a bank account not published in a statutory manner within the meaning of the provision of Section 109 Subsection 2 Paragraph c) of the VAT Tax is stated in the tax document (non-published account), the customer is entitled to proceed pursuant to the provision of Section 109a of the VAT Act, i.e. in a special way of securing the tax. In such case the customer is entitled to settle the part of his financial obligation in the amount equal to the calculated VAT not to the contractor's bank account but to the bank account of the relevant tax administrator whereby the customer's obligation towards the contractor shall be deemed as fully settled.
8. The tax document (invoice) made out in two counterparts must contain any and all requisites laid down in generally applicable regulations providing for tax document, especially in Section 29 of Act No. 235/2004 Coll., on value added tax, as amended (hereinafter referred to as the “VAT Act”), the number of the purchase document (Order), the Contract registration number, the specification of the subject matter of supply and the payer's bank account published by the tax administrator in a manner allowing remote access in the VAT payers register (the number of the account to which the payment is to be made). Enclosed to the tax document must be a copy of the delivery note confirmed by the Buyer. If such condition is not met, the Buyer shall not be obliged to pay the purchase price until such condition is fulfilled. The invoice for any supply from abroad must include also the TARIC codes for the purposes of Intrastat reporting.
9. The tax document/invoice, if not made out in electronic form, must expressly be made out in the A4 format, on a standard office paper having a paper stock weight of 80 g/sq m, printed on one-side, with a text on the tax document/invoice printed in black printing ink and it shall be delivered in one original copy to the Customer's address stated in the Order. If issued in electronic form, the tax documents must comply with the VAT Act, especially its provision of Sections 29 and 34. The electronic tax documents shall be sent to the e-mail address: el.faktury@rwe.cz.  
10. The tax document shall be payable within 60 calendar days from the day of its delivery to the Buyer. The Buyer is entitled to return the tax document containing incorrect data or missing any requisites laid down in the specified Act to the Seller. The reasons for the return of such documents shall be indicated in the returned tax document. The running of the maturity period of the tax document shall be interrupted on the day of legitimate return thereof. The new maturity period shall start running as from the day of delivery of the corrected or supplemented tax document.
11. The purchase price for the duly supplied Goods shall be deemed settled by the Buyer if the relevant amount (purchase price) is debited from his account as at the last day of the maturity period of the duly issued tax document to the credit of the Seller's account.
V.

Individual Orders 

1. The Seller shall undertake to deliver the above-specified Goods to the Buyer based on an individual purchase agreement – in paper or electronic form – that will be concluded in the form of an accepted order (the “Order”). The Buyer will conclude such Order with the Seller for each delivery of the respective Goods.  

2. Individual Orders issued by the Buyer and delivered to the Seller must contain the following details in particular: 

a) Exact identification of the respective Buyer and the Seller (especially business name, registered office, Company Reg. No., Tax Reg. No., Buyer’s bank and bank account number, information about registration in the Commercial Register)

b) Specification of the requested Goods and amount 

c) Date and place of performance (delivery of Goods)  

d) Price calculated according to the Price List

e) Reference to this Agreement and its number

3.
The Parties hereto shall note that the rights and obligations ensuing from the individual Orders shall be subject to the following rules in the order listed: 

a)
The provisions of the individual Orders; should there be a discrepancy between the provisions of an Order and the provisions of this Agreement, such discrepancy shall be expressly called attention to in the Order, with the provision that the discrepancy pertains to being specified

(b)
The provisions of this Agreement, including its annexes

c)
The appropriate provisions of the Civil Code regulating purchase agreements

The Parties hereto shall undertake that such discrepancies shall not constitute substantial amendments in accordance with Section 89(8) of Act No. 137/2006 Coll., on Public Contracts, as amended. 

4. Individual Orders shall be delivered to the Seller by registered post, electronic mail, fax or in person. In the case of Orders delivered by electronic mail, fax or in person, the moment of delivery is the same as the date of delivery/dispatch. The Seller shall undertake to accept the Order by confirming the Order to the Seller and delivering one counterpart of the confirmed Order no later than within two business days of the day when the Order was delivered to him according to the specification contained in the Order. The acceptance of the Order shall also contain a binding confirmation of the delivery date. The Order shall be deemed accepted once confirmed by the Seller even by electronic mail. The Goods shall be handed over and accepted by the Buyer based on a bill of delivery/record. 

5. Should the Seller receive an Order that does not contain the agreed details or contains incorrect information, the Seller shall be entitled to return the Order immediately to the Buyer for correction or supplementation. All deadlines under this Agreement shall be suspended upon an Order being returned. A new deadline shall begin to run on the day when the corrected or supplemented Order is delivered to the Seller.

6. If the Seller does not accept the Order for a reason under Article V(5), he shall inform the Buyer of this fact without delay. The Purchase Agreement shall not come into existence until the Order is accepted and such demonstration of acceptance is delivered to the Buyer. 

7. An Order confirmed (Accepted) by the Seller and delivered to the respective Buyer shall be deemed a binding arrangement establishing the Seller’s obligation to deliver the Goods to the Buyer who issued the Order, and the Buyer’s obligation to accept the Goods and pay the Seller the agreed price under the terms and conditions of this Agreement, unless agreed otherwise in the Order. 

8. The Buyer shall be entitled to assign the concluded (accepted) Order (purchase agreement) to a third party (Contractor in accordance with this Agreement) in writing. The Buyer shall inform the Seller about the assignment of the rights and obligations under the concluded Order (purchase agreement) at least two weeks prior to the date of delivery of the Goods, unless some other term is agreed. The Seller hereby agrees to such assignment in advance in accordance with Section 1897(1) of the Civil Code. 
VI.
Terms of delivery
1. The Seller undertakes to supply the Goods to the Buyer at the term stated in the confirmed Order. A shorter term of delivery of the Goods is possible by agreement of both Contracting Parties. The Seller shall also respect later term of delivery of the Goods compared to the term stated in the Order if so requested by the Buyer and he shall storage the Goods for free by the delivery.
2. The terms of delivery of the valves for the Tvrdonice UGS shall be no later than:

10 December 2015 for the Central Area;
20 January 2017 for the centre South;
20 January 2018 for the centre North.
The preliminary term of delivery of the valves for the Dolní Dunajovice UGS shall be by 31 December 2015.

The Seller undertakes to send an advice of dispatch to the Buyer not later than 2 business days (48 hours) before dispatching the Goods to the e-mail address: petr.zamrazil@rwe.cz (the Dolní Dunajovice UGS) and jiri.stadnik@rwe.cz (the Tvrdonice UGS) and judita.kalabova@rwe.cz. The advice shall contain the date of dispatch, date and approximate time of delivery and, if necessary, other information required by the Buyer in writing.  
3. Marking
The following shall be indicated on each packing unit /box, crate, pallet):
RWE Gas Storage, s.r.o.

Contract number, Order number
Date of delivery
Seller
Design name, item number as per list
4.
The Contracting Parties undertake to draw up a report on handover/takeover of the duly supplied Goods (hereinafter referred to as the “handover report or delivery note”) which shall be signed by both Contracting Parties and contain especially the following requisites:
· exact designation of the Buyer and Seller (especially the business names);
· date of delivery and acceptance of the Goods;
· specification of the supplied and accepted Goods including the total price of the Goods;
· names of the persons arranging for the delivery and acceptance of the Goods;
· list of all documents handed over by the Seller and take over by the Buyer;
· defects of the supplied Goods, if any.
Should visible defects of the Goods be detected during the handover of the Goods, the Buyer shall be obliged to draw up a Damage Report which shall be confirmed by the individuals responsible for the handover and takeover of the Goods. The Seller undertakes in this context to ensure based on a contract that the trucking company fulfils this duty as follows: if the individual authorised to handover the Goods (usually the driver transporting the Goods) does not agree with the content of the Damage Report, such fact shall expressly be stated in the Damage Report. The Seller undertakes to provide maximum collaboration in the solution of such cases.
VII.

Interest on overdue payment and contractual sanctions
1. If the Buyer is in delay with payment of the price for the supplied Goods, the Seller may charge an interest on overdue payment at a statutory rate to the Buyer. Lawfully applied interest on overdue payment is payable within 15 calendar days from the day the Seller delivers the invitation to pay it to the Buyer in the manner applicable to the payment of tax documents.
2. If the Seller is in delay with the delivery of the Goods within the delivery period (the period specified in the Accepted Order), the Seller is obliged to pay the Buyer a contractual penalty at a rate of 0.2% of the purchase price of the non-delivered Goods per each (even if commenced) day of delay but max. 10% of the price of the non-delivered Goods. In the event the delay lasts longer than 7 calendar days, the contractual penalty shall rise by another  0.1% of the price of the non-delivered Goods per each day of delay starting from the eighth day. The contractual penalty shall be payable within 15 calendar days from the day the Seller receives the invitation to pay it.
3. If the Seller is in delay with removing visible defects of the Goods or with handling the complaint within the warranty period, the Seller shall be obliged to pay the Buyer a contractual penalty in the amount of CZK 2,000 per each (even if commenced) day of delay and per each such case of delay.
4. Should a demonstrable breach of the confidentiality undertaking by the Seller under art. XIII. of this Contract occur, the Contracting Parties agree a contractual penalty in the amount of  CZK 100,000 (in words: One hundred thousand Czech crowns), even repeatedly, which the Contracting Party that has breached the confidentiality undertaking shall be obliged to pay per each identified case of such breach. The contractual penalty shall be payable within 15 days from the day it is claimed and it shall be paid in the same way as tax documents.
5. If the advice of dispatch under Art. V. of this Contract is not sent, the Seller shall pay the Buyer a contractual penalty in the amount of CZK 2,000. The Seller shall also bear the costs associated with the failure to send the advice of dispatch irrespective of the amount of the contractual penalty paid.
6. Should the Seller be in delay with the acceptance of the Order in accordance with Article V(4) hereof, the Seller shall be obliged to pay the Buyer a contractual penalty of CZK 1000 for each day of delay.

7. The payment of the contractual penalty shall not prejudice the right to compensation for damage, if any, the damage being deemed to be financial damage.
VIII.

Acquiring title to the Goods and risk of damage to the Goods
The Buyer shall acquire the title to the Goods once the supplied Goods are handed over to him. Should there be any doubts, it shall apply that the Goods were supplied on the day the delivery note was signed by the Buyer.
IX.

Liability for defects of the Goods supplied and quality warranty
1. The Seller shall be responsible vis-à-vis the Buyer for any defects of the supplied Goods in accordance with the relevant provisions of the Civil Code.
2. The Buyer undertakes to check the supplied Goods as soon as possible after transfer of hazard of damage to the Goods but within no later than 15 calendar days from that day.
3. In the event the Buyer does not check the Goods or does not ensure the check of the Goods within the above period, his claims arising from the warranty provided by the Seller shall not be prejudiced by such fact.
4. The Seller shall provide the Buyer with the quality warranty for the supplied Goods for no less than 24 months from the commissioning but maximally for 30 months from the delivery. If the warranty provided by the manufacturer of the Goods to the Seller is longer than the agreed warranty, the Seller undertakes to provide the Buyer with the warranty for the supplied Goods for the same period as provided by the manufacturer.
5. The warranty period shall start running on the day the Buyer takes over the supplied Goods.
6. The warranty applies especially to any and all manufacturing, structural and material defects or other defects which occur on the Goods during the warranty period.
7. The Seller shall guarantee during the warranty period that the Goods shall comply with the properties arising from the contract documentation declared by him and have usual properties otherwise.
8. The Buyer shall notify the Seller of the defect without undue delay after he detects it within no later than 15 business days from that day in writing. The written form shall be deemed observed even if the notification of the defect is made by fax or electronic mail. The Buyer shall have fulfilled his duty to notify of the defect of the Goods on the day he sends the notice of the defect to the Seller. In this context the Buyer shall inform the Seller where he sees the defect of the Goods.
9. At the Seller's request, the Buyer shall enable the Seller to inspect the Goods where the defect has been detected at an agreed date. The Seller shall be obliged to perform the expert inspection of the Goods where the defect has been detected within no later than 5 business days of the day of the receipt of the Buyer's notice of the defect of the Goods. If the Seller fails to perform the inspection at the agreed date, it shall apply that he acknowledges the defect of the Goods.
10. The Seller shall also be obliged to give his opinion of the detected defect of the Goods (complaint) within the same time limit stated in section 9 of this article.
11. In the event of rightful complaint, the Seller is obliged to immediately proceed to accomplish the delivery of substitute Goods within 14 calendar days from the delivery of the written notice about the complaint.
12. The warranty shall not relate to any defects caused by unprofessional handling by the Buyer or any individuals handling with the Goods with the Buyer's consent or by interventions made by the Buyer or any other individual with the Buyer's consent contrary to the handling and maintenance instructions for the Goods.
13. The warranty period shall be suspended during the procedure to determine rightfulness of the claim resulting from the complaint which is a period starting from the moment of the notification of the Seller of the defect until the defect is removed or until a written notice is handed over by the Seller to the Buyer saying that the Seller does not acknowledge the complaint. 
14. The Seller undertakes to remove any defects of the Goods covered by the warranty at his expense including the transportation costs. 
15. Non-acknowledgement of the defect of the Goods by the Seller shall not prejudice the Buyer's right to assert the claim resulting from the complaint about the defective Goods in court.
X.

Handling of the Goods
1. The Seller shall arrange for taking packing of the supplied Goods back at his expense and for disposing of the packing pursuant to Section 13 Subsection 1 Paragraph c) of the Act on wastes.
2. The Seller shall render advisory, consulting, after-sales service and service work within his offer to the Buyer at his request for free. 
3. The regulations pertaining to the transportation of ball valves are governed by standard ČSN 13 3060.
XI.

Withdrawal from individual Orders
1. The Buyer shall have the right to withdraw from any individual Order, fully or party, if:

a) the Seller, though notified by the Buyer in writing, carries out activities under this Contract in gross contradiction with the Contract or Order;
b) insolvency, bankruptcy or any other similar proceedings are commenced against the Seller's assets;
c) the decision of the dissolution of the Seller's company with liquidation without any legal successor is issued;
d) the Seller's authorisation to pursue business activities which are subject matter of this Contract extinguishes;
e) the Seller is in delay with the supply of the Goods by more than 6 weeks;
f) the Seller is in delay with fulfilment of any duty under this Contract for more than 10 calendar days.
2. The Seller shall have the right to withdraw from any individual Order if the Buyer is in delay with the payment which he is obliged to pay to the Seller under this Contract and Order by more than 30 calendar days though having been notified of such delay by the Seller in writing and provided a reasonable time for rectification.
3. The Seller's and the Buyer's right to withdraw from any individual Order by reasons stated in the Civil Code shall nowise be prejudiced by the provisions of sections 1, 2 of this article.
4. The notice of withdrawal must be made in writing and delivered to the other Contracting Party; the effects of the withdrawal shall commence on the day such written notice is delivered to the other Party. The Seller's rights and obligations towards other Buyers within the meaning of this Contract shall not extinguish by withdrawal from any individual Order towards the Buyer; the rights and obligations of other Buyers towards the Seller within the meaning of this Contract shall not extinguish by withdrawal from any individual Order by one Buyer.
5. Any and all consequences of withdrawal from the individual Orders shall be governed by the relevant provisions of the Civil Code.
XII.

Term and termination of the Contract
This Contract is concluded for a definite period of time, until 31 January 2018.
XIII.

Confidentiality
1. The Contracting Parties undertake to maintain confidentiality with respect to the subject matter of this Contract and to the negotiations resulting in the conclusion of this Contract. The Contracting Parties further undertake to maintain confidentiality with respect to any information, documentation and materials (hereinafter referred to as the “Confidential Information”) delivered or received in any form and provided and made available by the other Contracting Party. Confidential Information shall for the purposes of this Contract be also deemed to be (a) any information of commercial, technical of financial nature pertaining to Buyer's customers and (b) any information on the operation and development of the RWE Gas Storage, s.r.o.'s storage system and the access thereto.
2. The Contracting Parties undertake to neither disclose any information which will be provided to them or make it available in any other way to third parties nor use such information contrary to its purpose for their own needs. The duty to maintain the confidentiality undertaking with respect to Confidential Information shall last both during the whole time of the existence of the contractual relationship between the Parties and after its end until the Confidential Information becomes public domain without the liable party having breached its obligations hereunder. Any claims of the Contracting Parties to the compensation for damage caused by a breach of the duty under this article shall be governed by the relevant provisions of the Civil Code. 
3. The Seller undertakes to arrange with all his employees and the members of the company's body and supervisory body and proctors who have been provided 
a) Confidential Information of commercial, technical or financial nature pertaining to the Buyer's customers and

b) Confidential Information on the operation and development of the RWE Gas Storage, s.r.o.'s storage system and the access thereto with the view to fulfil the subject matter of this Contract the confidentiality undertaking with respect to such Confidential Information in relation to third parties. The confidentiality with respect to such Confidential Information shall be arranged so that it lasts during the relevant relationship between the employees, the members of the company's body and supervisory body, proctors and the Seller and after the end of such relationship. 
4. 
The above provisions and the obligations arising therefrom shall not relate to any Confidential Information 
(a) whose provision or disclosure has in advance been approved by the other Contracting Party in writing;

(b) which the eligible party has expressly designated as public;

(c) which has become public domain without the liable party having breached the duty hereunder;

(d) to the disclosure of which the liable party is obliged under a legal regulation or a decision by court or any administrative or similar authority.

XIV.

Governing law
The legal issues arising from this Contract and the individual Orders not expressly provided for in this Contract or the individual contracts shall be governed by the Czech legal order, by the provision of the general part of the Civil Code for this Contract and by the provisions applicable to purchase contract for the individual Orders. Also the rights and obligations provided for in this Contract and the individual purchase contract shall be construed in compliance with the provisions of the Civil Code. The Parties also agree that any dispute arising from this Contract or any individual purchase contract shall be solved by the Parties to which the dispute shall relate by agreement at the level of the companies' bodies; a record shall be drawn up about such agreement. Should no agreement be reached within 30 days from the day any of the Parties asked the other Party to solve the dispute, either of the Parties may make a motion to solve the dispute in court having territorial jurisdiction unless the Parties agree that the dispute will be solved by the arbitration court.
XV.

Salvation clause
Should any of the provisions of this Contract or any individual Order become partly of fully legally unenforceable, ineffective or vague, such fact shall not affect the validity and effect of other provisions of the Contract or the individual Order. The Parties undertake to replace such provision without undue delay, within no later than 30 days from the moment they learnt about such fact, with a new provision approximating the legal and economic purpose of the original provision as close as possible.
XVI.

Contact persons, document delivery 
1.
The Seller's contact person shall be: 


The contact person for all Buyers shall be: 

in technical matters:  
Ing. Petr Zamrazil, tel.: +420 603 151 749, petr.zamrazil@rwe.cz;

Ing. Jiří Stádník, tel.: +420 603 151 717, jiri.stadnik@rwe.cz;

in contractual matters: Judita Kalábová, tel.: +420 602578404, judita.kalabova@rwe.cz.
2. Should there be a change in the contact person or the contact details, the relevant Contracting Party shall be obliged to demonstrably notify the other Contracting Party of such change without undue delay.
3. The addresses of the registered offices of the Contracting Parties registered in the Commercial Register or other addresses, if communicated by one Contracting Party in writing to the other Contracting Party shall be binding for the delivery of any and all written documents relating to the Contracting Parties.
4. The Orders and associated documents shall be sent by the Parties to the above contact persons in contractual matters.
XVII.

Technical specification
1. The Buyer has the right to perform the technical inspection of the manufacture and quality in the manufacturer's manufacturing plant during the manufacture of the ball valves through his representatives.
2. The Seller is obliged to allow access for the Buyer's representatives to the manufacturing plants producing the ball valves to check their quality and the course of the manufacture. The manufacturing process must not be disturbed by such check. If the Seller is not the manufacturer, he undertakes to arrange for such access of the Buyer.
3. The Seller shall provide the Buyer with the material and laboratories needed for testing for free.
4. The material costs associated with the technical inspection shall be settled by the Seller. The costs of the Buyer's representatives performing the technical inspection shall be borne by the Buyer.
5. The Seller shall invite the Buyer to the technical inspection not later than 14 calendar days before the commencement of the manufacture. If the Buyer though notified of the possibility of performing the technical inspection in time fails to perform the inspection in time of in full, the Seller shall be authorised to dispatch the Goods without such inspection performed. Absence from the technical inspection shall not release the Buyer from his right to reject the supplied Goods by reason of failure to meet the conditions of the specification, 
6. If the Buyer's representative arrives at the set date to perform the technical inspection upon the Seller's invitation and the inspection cannot take place on the grounds on the Seller's part, all costs associated with the technical inspection taking place at a substitute date shall be borne by the Seller (travel expenses, accommodation, per diem).
XVIII.

Closing provisions
1. This Contract shall become valid and effective upon being signed by both Contracting Parties.
2. This Contract consists of 14 pages of text and 3 Appendices making integral parts thereof and it may be amended, changed or modified, including this provision, only in written amendments to the Contract signed by and between the Seller and the Buyer. 
3. This Contract is made out in three counterparts each of which shall be deemed to be an original of which the Seller shall retain one copy and the Buyer shall retain two copies. 
4. The Contracting Parties declare they read the Contract duly before concluding it, agree with its contents which they understood in full and conclude it upon their free and solemn will. In witness of such fact the persons authorised to act on behalf of the Contracting Parties affix their own signatures hereunder.
5. This Contract shall become effective upon the bilaterally signed Contract is delivered to both Parties.
6. The contractor undertakes to follow in carrying out his activities the principles and rules stated in the RWE Code of Conduct, as amended, which is available on: www.rwe.cz/cs/4415-3831/ (www.rwe.com/lieferanten) undertaking at the same time to follow in his activities the principles and rules stated in the Global Compact project of the United Nations Organisation available on: www.unglobalcompact.org. The contractor specially undertakes to observe the rules relating to the protection of human rights, labour-law relations, environmental protection and anti-corruption regulations.
7.  Based on the express agreement of the Contracting Parties that are entrepreneurs, the provisions of Section 1799 and 1800 of the Civil Code on unenforceability of the clauses of contracts concluded in an adhesion manner shall not be applied. The Contracting Parties further declare that the usage of trade shall not be regarded within the legal relationship established by this Contract within the meaning of Section 558 Subsection 2 of the Civil Code, i.e. the usage of trade shall not take precedence over the legal provisions having no enforcement effects.  
List of Appendices: 

Appendix No. 1 
Price List
Appendix No. 2 
Technical Specification
	Done in Prague on ........................
	
	Done in Prague on ........................

	For the Buyer: RWE Gas Storage, s.r.o. 

………………………………………………..

Andreas Frohwein

Managing Director
………………………………………………..

Ing. Lubor Veleba

Managing Director
	
	For the Seller:
………………………………………………..
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