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Full-waveform aerial laser scanner
__________________________________________________________________________

Purchase Contract
Full-waveform aerial laser scanner
__________________________________________________________________________

Seller
	Name 
	…

	Registered office
	…

	Comp. ID No (IČO)
	…
	Tax ID No (DIČ)
	…

	Incorporated in
	…
	court in 
	…
	section
	…
	record
	…

	Represented by 
	…


and
buyer
	Name
	Ústav výzkumu globální změny AV ČR, v. v. i.
(Global Change Research Institute CAS)

	Registered office
	Bělidla 986/4a, 603  00 Brno, Czech Republic

	Comp. ID No (IČO)
	86652079
	Tax ID No (DIČ)
	CZ86652079

	Incorporated in 
	Register of public research institutes

	Represented by 
	prof. RNDr. Ing. Michal V. Marek, DrSc., dr. h. c., Director


According to section 2079 of Civil Code, the above parties conclude the following contract:
I. Subject matter of contract 
1. The Seller undertakes that it will hand over the item which is subject matter of purchase to the Buyer and enable the Buyer to acquire the right of ownership for it, and the buyer undertakes that it will take the item over and pay the purchase price for it to the Seller. 
2. The Seller also undertakes to hand the documents concerning the matter to the Buyer, perform the installation and verification of the correct installation of the item. The Seller also undertakes to perform servicing of the item and training of the operators and maintenance. 
3. Financing of this contract is governed by the rules relevant to the given source of financing: Operational Programme Research, Development and Education. All the rules concerning the programme are published at http://www.msmt.cz/strukturalni-fondy-1/op-vvv.

II. Subject matter of purchase 
1. The subject matter of purchase is full-waveform aerial laser scanner for the needs of Earth remote sensing (ERS).
2. The buyer is the owner and operator of an aircraft in which the subject matter of purchase will be installed and where it will be operated. The aircraft, its modifications and relevant equipment operated in it are described in Annex No 1 to this contract. Approximate technical parameters of the most important items are described in Annex No 2 to this contract. 
3. It is only possible to install a scanner which is certified for installation and operation in the aircraft of the buyer (i.e. operation approval, so-called minor change STC). The laser scanners currently certified for aircraft installation and operation are Riegl Q680 and Riegl Q780. If the seller supplies a different scanner, it is obliged to perform certification of the subject matter of purchase for installation and operation in the aircraft of the buyer at its own expenses together with the aircraft equipment (mainly the hyper-spectral sensors) which has already been operated in the aircraft. The buyer will cooperate with the seller in this respect as required.  

4. The subject matter of purchase, its parts and accessories and requirements for its installation are defined in Annex No 3. 
5. The Seller undertakes to perform servicing of the subject matter of purchase for the time of duration of the guarantee period. 

6. For a period of 6 years starting from the day on which the guarantee period expires, the seller undertakes to submit a binding written offer for performance of non-guarantee repairs of the subject matter of purchase or after-guarantee servicing of the subject matter of purchase within 15 working days from the day on which it obtained a written request for it from the Buyer. This does not affect the obligation of the seller stipulated in the preceding paragraph. 
III. Handover of the subject matter of purchase
1. Handover of the subject matter of purchase
1.1. The subject matter of purchase will be handed over and installed latest until 20/12/2016. 
1.2. The subject matter of purchase will be handed over unused and without any legal or material defects.

1.3. The subject matter of purchase will be handed over in accordance with the following documents (in the order of their preference):

a) This contract.

b) Technical standards relating to the materials and activities performed on the basis of this contract 

c) Written instructions from the buyer.

1.4. Together with the subject matter of purchase, the seller will also hand over to the buyer the documents required for the handover and use of the subject matter of purchase. These documents include mainly the following: 

a) Certificates and declaration of conformity of the materials and products used.

b) Detailed instructions for use or manuals for the subject matter of purchase and software.

c) Detailed instructions or manuals for maintenance of the subject matter of purchase.

The documents will be prepared in Czech and English languages.

1.5. During installation the required reference point distances of the supplied system will be determined in relation to the built-in aerial. 
2. Installation correctness verification  

2.1. Installation correctness will be checked and maintenance and operation training will be performed within 3 months from the moment when the subject matter of purchase was handed over and installed. The deadline can be extended by a written supplement to this contract due to long-term adverse weather conditions or due to operation reasons at the side of the buyer. 
2.2. During installation correctness verification, full functionality of the supplied system will be checked, both during the test flight and after it in the form of the analysis of the acquired data.  

2.3. During the installation correctness verification, the processing chain will also be verified at the same time by means of assessment of the data acquired during the test flight, the data will be acquired minimum for 1 hour of the flight. The result of the verification is a point cloud geo-referenced into the coordinate system UTM33N (WGS-84).

2.4. Together with the processed (geo-referenced) data, the seller will hand over a report of geometric calibration of the subject matter of purchase. 
3. Test flight 

3.1. A test flight will be performed by the buyer in presence of the seller. 
3.2. The parties will agree on the planned date of the test flight with regard to the weather forecast at least 3 days in advance. 
3.3. If it is found out during the test flight that the supplied system is not fully functional or that the data were not acquired, cannot be assessed or are obviously corrupt, a new test flight will be performed according to the above specified, possibly even a repeated one.  

4. Training  

4.1. The seller undertakes to perform training of maintenance and operation of the subject matter of purchase and data processing. 

4.2. In the training, the data acquired during the test flight will also be processed.
4.3. In the training, geometric calibration of the subject matter of purchase will also be performed.   

4.4. The training will be minimum 5 days, eight training hours per day. 

4.5. Training will be for minimum 5 participants determined by the buyer. Only the buyer can determine that the training will be performed for fewer than 5 participants.  

5. Earlier fulfilment is permitted.

6. Places of fulfilment (including the training) are Brno-Tuřany airport, Czech Republic and the registered office of the buyer, unless the parties agree otherwise. 
7. The parties will prepare a report of the handover and installation and verification of the functionality and training. This report will be dated and signed by both parties.  
IV. Purchase price 
1. The purchase price for fulfilment of this contract was agreed to be: EUR … excl. VAT. 

2. The price is agreed as the highest permitted price including all the costs of the seller for fulfilment of this contract, e.g. including servicing for the duration of the guarantee period etc. and also price influences in the course of fulfilment of this contract. 
3. VAT of the statutory rate will be added to the price excluding VAT. 
V. Payment terms
1. The purchase price will be paid based on invoices with the particulars of a tax document and made in two payments:  

1.1. The first payment will be made after the subject matter of purchase is handed over and it will be  90 % of the purchase price
1.2. The second payment will be made after the correct installation has been verified and it will be 10 % of the purchase price. 

2. The due date of all the invoices is 25 days from the day on which the invoice is issued.  

3. The buyer is entitled to return an invoice with defects within the due date period. The seller is obliged to submit a new invoice or a corrected invoice with a new due date specified.  

4. The seller is obliged to deliver the invoice to the address of the registered office of the buyer latest within 5 working days from the day on which the relevant report was prepared.  

5. An invoice is considered to be paid on the day when the corresponding amount is written off the buyer’s account.

6. The seller is entitled to require an advance of up to 30 % of the purchase price. The advance will be required in the form of an invoice. The advance will be set off when the first payment is made.

VI. Guarantee of quality and complaints
1. The seller provides a guarantee for quality of the subject matter of purchase. For the whole duration of the guarantee period, the subject matter of purchase:
a) will be fit for use for the purpose stipulated in this contract.

b) will be fit for use for the usual purpose. 
c) Will keep its usual properties.
2. The seller provides a guarantee for quality for a period from … months.

3. For the above specified period of time, the seller will provide guarantee and post guarantee service in the duty-free zone in relation to the registered office of the buyer.

Variant:  

The seller does not have to ensure provision of guarantee and after guarantee service in the duty-free zone in relation to the registered office of the buyer for the specified time.
4. The guarantee period starts to run on the day when the subject matter of purchase is handed over. The guarantee period is extended by the time starting from the day when a complaint is made and ending on the day when the defect is rectified.  

5. The buyer is not in delay with claiming a defect if the seller claims the right arising from the defect  the subject matter of fulfilment has at the time of its handover and from a guarantee defect within 30 days from the moment when the buyer finds out about the defect. 
6. The Seller is not in delay with rectification of a defect if the seller starts to perform activities aiming at the defect rectification without any unnecessary delay after the defect is claimed; continues this activity duly and latest within 30 workdays from the moment when the defect is claimed it rectifies the defect or replaces the subject matter of purchase with a defect-free one. 
VII. Interests on overdue payments and contractual penalties
1. The party which is in delay with payment of a debt can be asked by the other party, if it fulfils duly its contractual and statutory obligations, to pay an interest on overdue payment, with the exception of the cases when the party which is in delay is not responsible for the delay. The parties agree on an interest on overdue payment at the amount of 0.025 % from the due amount per day.

2. The buyer will charge a contractual penalty of EUR 500 per day in the following cases:

a) Delay of the seller with handover of the subject matter of purchase.
3. The buyer will charge a contractual penalty of EUR 100 per day in the following cases:

a) Delay with the installation correctness verification or maintenance and observation training completion.

b) Delay with rectification of a defect on the subject matter of purchase at the moment of its handover.

c) Delay with rectification of a guarantee defect.

4. A separate invoice will be issued for the contractual penalty with the due date of 30 days. The day of taxable supplies is considered to be the day on which the invoice is issued.  

5. The parties agree that the obligation to pay a contractual penalty does not affect the right for damage compensation at the amount at which it exceeds the contractual penalty. If a contractual penalty is decreased by the court, the right for damage compensation remains the amount at which the damage exceeds the amount determined by the court as adequate and without any other limitations. 
VIII. Contract termination
1. The contract can be terminated by a written agreement.

2. The buyer can withdraw from the contract in case of its significant breach by the seller. A significant breach of the contract is considered to be among others: 
a) Delay of the seller with handover of the subject matter of purchase by more than 10 days.

b) Commencement of bankruptcy proceedings in which the seller is in the position of the debtor.

c) If it is established that untrue data were included in the bid from the seller in connection with the public contract. 
3. The seller can withdraw from the contract in case of its significant breach by the buyer. A significant breach of the contract is considered to be among others: 
a) Commencement of bankruptcy proceedings in which the buyer is in the position of the debtor.

b) Delay of the buyer with settlement of an invoice by more than 30 days.

4. Withdrawal must be made in writing and it becomes valid when delivered to the other party. 
5. Withdrawal from the contract does not cancel the mutual vindicatory liability of the parties.  
IX. Responsible persons of the parties
1. The representative of the buyer is Ing. Jan Hanuš, hanus.j@czechglobe.cz, +420 511 192 244. This representative of the buyer can act on behalf of the buyer in connection with this contract in any respect but he is not allowed to change or terminate this contract. 
2. The representative of the seller is …. This representative of the seller can act on behalf of the seller in connection with this contract in any respect but he is not allowed to change or terminate this contract. 
X. Joint provisions 
1. The right of ownership for the subject matter of purchase is transferred at the moment when the subject matter of purchase is handed over to the buyer.

2. Without written consent from the other party, none of the parties is allowed to transfer a receivable or liability arising from this contact to a third party.  

3. Each of the parties accepts the risk of a change of circumstances pursuant to section 1765 of Civil Code for its debts arising on the basis of this contract.

4. No rights and obligations can be inferred from practices introduced by the parties or customs observed as a standard, both generally and in the particular field, concerning the subject matter of fulfilment of this contract.  

5. If any of the provisions of this contracts becomes imaginary (petty), the impact of this defect on the other provisions of this contract will be assessed similarly according to section 576 of Civil Code.
6. The parties exclude application of the following provisions of Civil Code to this contract: section 557 (contra proferentem rule).

7. The seller is aware of the fact that it is a person obliged to cooperate during financial inspection.  

8. The parties agree that the court competent to negotiate and decide all the potential disputes arising between the buyer and the seller pursuant to this contract or in connection with it is the general court of the buyer. 
XI. Final provisions 
1. This contract is governed by Czech legal regulations with the exception of colliding provisions. All the connected negotiations are held in Czech or English language.

2. In case of discrepancy between Czech and English versions of this contract shall prevail always Czech version.
3. This contract does not depend on any other contact. No other contact depends on this contract.  

4. This contract contains full agreement concerning the subject matter of the contract and all the particulars the parties were supposed to and wanted to agree in the contract and which they consider important for binding character of this contract. No statement of the parties made during negotiations concerning this contract may be interpreted in contradiction with the explicit provisions of this contract and it does not establish an obligation of any of the parties. 
5. This contract can only be changed in writing in the form of numbered supplements to this contract. The parties can object invalidity of the contract or its supplement anytime due to the failure to observe the form, even if the fulfilment has already started. 
6. This contract is prepared in two counterparts and each party will obtain one of them. 
7. The following annexes are an integral part of this contract:

a) Annex No 1: Aircraft description, its modification and relevant equipment
b) Annex No 2: Approximate technical parameters of the most important elements of the flying laboratory
c) Annex No 3: Definition of the subject matter of purchase, its parts and accessories and requirements for installation
8. This contract comes into force at the moment when signed by the last party.
	 …, on this day …
	Brno, on this day

	
	

	…
	prof. RNDr. Ing. Michal V. Marek, DrSc., dr. h. c.

	…
	Director

	…
	Ústav výzkumu globální změny AV ČR, v. v. i.
(Global Change Research Institute CAS)


Annex No 1: Aircraft description, its modification and relevant equipment
_____________________________________________________________________________

The flying laboratory currently comprises of these basic elements.
	Item
	Name
	Manufacturer
	Serial number

	1.
	Aircraft – Cessna 208B GrandCaravan
	Cessna Aircraft Company
	208B2435

	2.
	Aircraft modification 
	GOMOLZIG Flugzeug und Maschinenbau GmbH
	STC: EASA.A.S.03334

	3.
	Sensor TASI 600
	ITRES Research Limited
	5507

	4.
	Sensor SASI 600
	ITRES Research Limited
	3209

	5.
	Sensor CASI 1500
	ITRES Research Limited
	2531

	6.
	Gyro stabilisation mounts 
	SOMAG AG Jena
	010166

	7.
	GNSS/IMU (POS AV 410)
	Applanix Corporation
	-

	8.
	SW POSPac MMS
	Applanix Corporation
	-

	9.
	SW Tracker (Flight Management System of POSTrack system)
	Track Air BV/ Applanix Corporation
	-



Annex No 2: Approximate technical parameters of the most important elements of aerial laboratory
_____________________________________________________________________________

This annex includes 4 technical drawings: 

1) Way of installation approximate dimensions of SASI 600 and CASI 1500 sensors above the scanning opening
a. The dimensions are given in millimetres and inches
2) Dimension of TASI 600 sensor
The drawing includes the following description and information. 

a. The dimensions are given in inches
b. The scale of the drawing is 1:4

c. The drawing includes proprietary and confidential information. The information contained in the drawing is owned by ITRES RESEARCH Limited. It is forbidden to make copies of the drawing or its parts without written permit from ITRES RESEARCH Limited company.

3) Adapter plate for the sensing opening where the subject matter of purchase is expected to be operated together with TASI 600 sensor.
The drawing includes the following description and information. 

a. The dimensions are given in millimetres 

4) Approximate dimensions of the scanning openings 

The drawing includes the following description and information. 

a. The dimensions are given in millimetres  

b. Text: “For information only”
c. Description of sections
Annex No 3: Definition of the subject matter of purchase, its parts and accessories and requirements for its installation
_____________________________________________________________________________

The subject matter of purchase will meet the following technical parameters:

Full-waveform aerial laser scanner 
Manufacturer: …
Factory marking: …
1. The system will be constructed for use in aircraft
2. The system will meet all the safety standards for aerial data scanning
3. System operability 
3.1. It will allow obtaining data starting for the height of 300 m above the surface
3.2. Data can be obtained in an aircraft without a pressure cabin minimum to the height of 4,000 m above the sea level. 

3.3. The minimum height above the surface from which the system can obtain the data for the target with 20 % reflectance is 3,500 m above the surface.  
3.4. The minimum operating temperature range is from 0°C to 35°C

4. Data obtained
4.1. The system will enable full-waveform digitalisation of the reflected signal without restrictions as regards the number of reflections
4.2. The minimum average number of points per 1 m2 which can be achieved with the system from the height of 2,000 m above the surface with the speed of 110 kn and for the field of view (FOV) 45°: 2 points
5. Dimensions and weight 

5.1. Maximum dimensions of the sensor head: length 50 cm, width 40 cm and height 30 cm

5.2. Maximum weight of the installed system including all the accessories without transport suitcases: 50 kg

6. Dismountable system 

6.1. It must be possible to dismount the system. 

6.2. The individual components must be dismountable. 
6.3. The system must enable individual connection of the sensor head of the laser scanner, GNSS/IMU unit of the buyer and a recording device according to the needs of the buyer without having to contact the seller before dismounting.  
6.4. The buyer must be able to assemble, commission and calibrate the system again by itself with the necessary and supplied equipment. 
7. Installation of all sensors
7.1. Integration of the system in the aircraft must not restrict functionality of the other sensors operated in the aircraft, i.e. SASI, TASI, CASI.

7.2. If it is necessary to adjust installation of TASI, SASI or CASI sensors for the purpose of integration of the subject matter of purchase, this adjustment will be performed by the seller at its own costs, including the certification.  
7.3. The system can be used in one sensing opening (opening B) together with the TASI sensor while the CASI and SASI sensors can be used at the same time in the second sensing opening (opening A). 

8. Adapter plate
The buyer currently uses an adapter plate for the sensing opening B, as defined in Annex No 2. The buyer assumes that the subject matter of purchase will be installed above the oval opening of the adapter plate. If such installation does not allow correct use of all the sensors, the seller will provide a new adapter plate (or plates) at its own expenses, including their certification for installation and operation in the buyer’s aircraft (so-called minor change STC). 
9. GNSS/IMU

9.1. The seller will integrate GNSS/IMU (POS AV 410) of the buyer in the subject matter of purchase in such a way that it is possible to use GNSS/IMU data also for geo-referencing of the data obtained from the TASI sensor, or the seller will supply another GNSS/IMU system of the same or better accuracy. 
9.2. If new IMU is supplied, it must be ITAR free. 

9.3. Integration of the buyers IMU unit will be solved in such a way that it could be removed and reattached again.  
10. Data from GNSS/IMU

The buyer owns and uses POSPac MMS software for processing of the data from GNSS/IMU measuring. The seller will integrate this software in its laser data processing chain.  

Variant: 

The buyer owns and uses POSPac MMS software for processing of the data form GNSS/IMU measuring. The seller does not have to integrate this software in its laser data processing chain but in such a case it has to provide another adequate solution. 
11. Power supply for the system
11.1. The system will be supplied from the board network with the voltage of 27 – 29 V 
11.2. Energy demands of all the supplied system elements may not exceed 650 W at one single moment. 
12. System parts and accessories
12.1. The subject matter of fulfilment also includes all the parts and equipment necessary for operation of the laser scanner in the aircraft and it function, mainly those specified below:
12.2. Elements required for installation, including the first installation after it is purchased for the aircraft.

12.3. Planning and navigation and also control and processing software.

12.4. Accessories required for direct data geo-referencing (IMU/GNSS, programme equipment etc.)

12.5. Transport cases for the individual components of the system. 
12.6. Control computer 

12.7. Equipment for data recording with an SSD disk with the total capacity of minimum 650 GB and backup SSD disks with the total capacity of minimum 650 GB 

12.8. Monitor with the dimensions 10 – 15“

12.9. Cables 

13. Planning and navigation SW

13.1. The seller will perform the integration of the Tracker planning and navigation system of the buyer in the subject matter of purchase. 
13.2. The integration will enable to run the system data acquisition automatically according to the flight lines planned in the POSTrack system (SW Tracker). 

13.3. When it gets to the selected flight line, the system will switch on by itself and start the data acquisition. 
13.4. SW Tracker will be integrated in the LS control system in the aircraft
13.5. Planning SW will take into account the relief of the terrain.

13.6. Upgrade SW will be included in the price for the whole duration of the guarantee period.  

14. Control and processing software
14.1. It enables laser-scanner data acquisition and processing, starting from planning of the surveying campaign to the mutual settlement of the acquired flight lines, including solution of the height relief of the terrain and geo-referencing of the point cloud in the processing chain designed by the supplier into the UTM coordinate system (WGS-84).
14.2. It will enable decomposition of the obtained full-waveform data into the individual points. 
14.3. It will enable control displaying of the data scanned during the flight.  
14.4. Software for laser data acquisition planning will take into account the relief of the territory for calculation of the average number of points. 
14.5. Software for laser data processing will take into account the relief of the terrain. 
14.6. Software will enable export of laser data into the LAS format, mutual settlement of the laser data as well as using of the surveyed ground control points for geo-referencing. 
14.7. Upgrade SW will be included in the price for the whole duration of the guarantee period. 

14.8. Software can be used for both commercial and non-commercial purposes.
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