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CONTRACT ON THE DELIVERY, IMPLEMENTATION AND SUBSEQUENT SERVICING OF THE INTERNATIONAL RELATIONS OFFICE IT MODULE
						
On this date, the following Parties:

The Client:		Mendel University in Brno
[bookmark: _Hlk14341149]with its registered office at:	Zemědělská 1665/1, 613 00 Brno
[bookmark: _Hlk14341157]ID NO.: 		621 56 489
[bookmark: _Hlk14341167]VAT No.:		CZ62156489
[bookmark: _Hlk14341173]Bank details: 			7200300237/0100
[bookmark: _Hlk14341141]Represented by: 		Prof. Ing. Danuše Nerudová, Ph.D.
Authorisation for contractual negotiations: 	Prof. Ing. Danuše Nerudová, Ph.D., Rector 
				Ing. Libor Sádlík, Dis., Bursar 


(hereinafter the “Client”)

and

[bookmark: _Hlk14341288]The Provider: 	[DATA WILL BE SPECIFIED BY THE PARTICIPANT OR WILL BE COMPLTED BY THE CONTRACTING AUTHORITY BASED ON INFORMATION INCLUDED IN THE TENDER]; HEREINAFTER [TO BE SPECIFIED BY THE PARTICIPANT]”
[bookmark: _Hlk14341314]with its registered office at:	[TO BE SPECIFIED BY THE PARTICIPANT]			
ID NO.:				[TO BE SPECIFIED BY THE PARTICIPANT]			
VAT No.:			[TO BE SPECIFIED BY THE PARTICIPANT]
Bank details: 		[TO BE SPECIFIED BY THE PARTICIPANT]
represented by:		[TO BE SPECIFIED BY THE PARTICIPANT]
registered in the Commercial Register kept with [TO BE SPECIFIED BY THE PARTICIPANT] the court in [TO BE SPECIFIED BY THE PARTICIPANT], File. no. [TO BE SPECIFIED BY THE PARTICIPANT]		
(hereinafter the “Provider”)
(hereinafter, the Client and the Provider are individually referred to as a “Party” or jointly as the “Parties”)

pursuant to Section 1746, par. 2 of Czech Act No. 89/2012 Coll., the Civil Code, as amended (hereinafter the “Civil Code”), having regard to Sections 2586 et seq. of the Civil Code hereby enter into the present



 Contract on the Delivery, Implementation and Subsequent Servicing of the International Relations Office IT Module
(hereinafter the “Contract”)

I. 	OPENING PROVISIONS
1.1 This Contract is entered into by the Parties above based on the result of a procurement procedure for the public contract entitled “IT module for the administrative tasks of the International Relations Office” awarded by the Client as the contracting authority within the meaning of Czech Act No.134/2016 Coll. on Public Procurement, as amended (hereinafter referred to as the “PPA”), in which the tender of the Provider was selected as the most advantageous (hereinafter the “Public Contract”).
1.2 The Parties hereby certify that the persons entering into the Contract are authorised to do so.
1.3 The Provider hereby declares that it is familiar with the Invitation to tender, including the procurement documentation, and all its Annexes (hereinafter the “Procurement Documentation”), that it deems it to be sufficient to perform the Public contract, particularly within the scope necessary to perform the subject matter of the Contract, whereas it is not aware of any unclarities or doubts which would hinder the due performance of its obligations under the Contract.
1.4 The Provider hereby also declares that it has detailed knowledge of the scope and nature of the subject matter of the Contract, that it is aware of all relevant technical, qualitative and any other prerequisites to perform the subject matter of the Contract, and that it has at its disposal the requisite resources and expert knowledge needed to perform the subject matter of the Contract for the agreed maximum contract prices given in the Contract, also with regard to its proven qualifications to perform the Public contract.
1.5 The Provider hereby also declares that its provided performance meets all the requirements ensuing from any and all legislation applicable to the performance.
1.6 Terms with capitalised initial letters defined in the Contract will mean whatever they are supposed to mean under the Contract, its annexes and amendments. For the avoidance of doubt, the Parties have agreed on the following:
· In case of any uncertainty in the interpretation of any provisions of the Contract, such provisions will be interpreted so as to reflect the purpose of the Public contract expressed in the Procurement documentation;
· The Provider is bound by its tender submitted to the Client as part of the procurement procedure for the Public Contract, which will be applied in a secondary manner to govern the mutual relationship ensuing from the Contract.
1.7 Unless it is expressly stated in the Contract that the respective days in time periods are workdays, the days will be construed as calendar days.

II.  PURPOSE OF THE CONTRACT
2.1 The basic purpose of entering into the Contract is the due provision of performance by the Provider consisting in the delivery of the IT module for the administrative tasks of the International Relations Office and its subsequent servicing and maintenance for 4 years after the implementation of the module (hereinafter the “subject matter of the Contract”) pursuant to the specifications contained mainly in Annex No. 1 of the Contract entitled Technical specifications of the subject matter of the public contract (hereinafter as the “Specification of the Contract’s Performance”). In particular, the new IT module for the administrative tasks of the International Relations Office will ensure the administration of mobility programmes and the connection to the Erasmus Without Paper feature. 

III. SUBJECT MATTER OF THE CONTRACT
3.1 The subject matter of the Contract is the obligation of the Provider to provide performance to the Client, i.e. to ensure the IT module for the administrative tasks of the International Relations Office. This includes the following activities:

· The implementation of the IT module for the administrative tasks of the International Relations Office, a 20-hour initial training and consultation;
· the provision of a licence, including all related fees, for the first year and three consecutive years, including online / telephone consultations, including any minor servicing interventions of 50 hrs per year, hosting, updates and releases (extra servicing hours for development or intervention above the 50 hours of consultancy per year will be charged at no more than CZK 2500 per hour);
· data import to the module – 20 hours;
· SSO (Single Sign On);
· updates and new releases;
· system back-ups;
· hosting;
· EWP (Erasmus Without Papers) compatibility;
· administration of partnerships – inter-university agreements;
· an unlimited number of back-up users;
· the possibility to create an unlimited number of forms for mobility programmes for incoming and outgoing employees and students or preset forms for mobility in the Erasmus programme + (STA, STT, SMS, SMP) and for bilateral agreements;
· online/telephone consultations or minor servicing interventions of 50 hours per year;
· SLA (Service-level Agreement).

3.2 The subject-matter of the Contract must meet the requirements for functionality, performance and availability defined in the Technical specifications, as well as for any other services and activities for the Client specified in the Contract (hereinafter “Performance” or “Work”). The Contract also includes the obligation of the Provider to provide system servicing solutions to the Client under the conditions laid down in the present Contract.
3.3 The Provider undertakes to provide the Performance in compliance with all applicable legislation as well as with any applicable standards setting out technical specifications and technical solutions, technical and technological procedures or other key criteria to ensure that the materials, products, procedures and services are fit for the subject matter of the Contract and meet the conditions laid down in the Procurement documentation.
3.4 The Provider hereby declares that the subject matter to be performed under the Contract is not impossible performance and that it enters into the Contract after duly considering all possible consequences. The Provider also hereby declares that it has made itself familiar with the subject matter to be performed under the Contract and that the Performance may be provided in the manner and on the dates laid down in the Contract.
3.5 The Provider undertakes to pay the Provider the price agreed to in the Contract for duly provided Performance in compliance with all the terms of the Contract.

IV. [bookmark: _Ref15461609][bookmark: _Ref15467394]TIME AND PLACE OF PERFORMANCE
4.1 [bookmark: _Ref416775255]The implementation period of stages 1 to 5 is scheduled for 28 weeks after the effective date of the present Contract (i.e. the acceptance of an order sent by SAP). The implementation period of stage 6 is scheduled for 4 years after the completion of stage 5. The Provider undertakes to provide Performance in compliance with the Specification of Contract Performance and the schedule consisting of the following stages (partial performances), given that the following periods are deadlines:

	Stage
	Stage of performance of the public contract
	Milestone

	1
	Acceptance of the order sent by SAP
	T 

	2
	Accessibility of the module (implementation) and the analysis of the connection to UIS
	T + 6 weeks

	
3
	Integration of the module with UIS for administrative tasks in the field of student mobility and cooperation with partners
	within 8 weeks from the end of stage 2

	
4
	Integration of the module with UIS for administrative tasks in the field of staff mobility
	within 8 weeks from the end of stage 3

	5
	Integration of inputs/outputs to other systems (SAP – sending the output for bank orders for scholarships, receiving inputs from SAP to review the use of project funds, information and insurance payments by students, output to SAP for invoice payments in terms of staff mobility and symmetrical inputs from SAP about invoice payments, output of the IT module with student data to the records management and input of information for records management for the administration of a mobility or a project)
	within 6 weeks from the end of stage 4

	
6
	Module administration, servicing in accordance with the activities listed in 2.4
	for 4 years after the end of the previous stage 5 



The completed stages will be accepted using separate acceptance reports which will represent binding documentation for the overall invoicing of the work.
4.2 The place of performance is the seat of the Client unless the Parties agree otherwise. The Provider is entitled to carry out the preparatory and programming works using its own technical equipment. This, however, does not constitute any entitlement on the part of the Provider to raise the price of Performance regarding the transfer to the target infrastructure of the Client. 
4.3 If allowed by the nature of performance under the Contract, the Provider is entitled to provide performance under the Contract by remote access. The Client will grant the Provider remote administrator access in compliance with Specification of Contract Performance.
4.4 Any written outputs which the Provider is obliged to create under the Contract and/or which are created during the performance of the Contract will by handed over to the Client by the Provider in the registered office of the Client unless the Parties agree otherwise. 


V. PRICE OF THE PERFORMANCE AND PAYMENT TERMS
5.1 [bookmark: _Ref317258282]The Client undertakes to pay the price below to the Provider for the implementation of the subject matter of the Contract: 
	[bookmark: _Ref340561347]l.
	Total Tender Price
	Price in CZK, VAT excl.
	VAT in CZK 
	Total Amount in CZK, VAT incl.

	I.
	The price for full delivery and implementation of the IT module for the administrative tasks of the International Relations Office (the activities given in article 3.1 of the Contract)
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]


(this will be the criterion of the evaluation of tenders)

	Broken down into the following:
	Price in CZK, VAT excl.
	VAT in CZK 
	Total Amount in CZK, VAT incl.

	Price of the licence for the first year (implementation including consultations, servicing and maintenance totalling 50 hrs per year)
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]

	Price of the licence for the second year (consultations, servicing and maintenance totalling 50 hrs per year)
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]

	Price of the licence for the third year (consultations, servicing and maintenance totalling 50 hrs per year)
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]

	Price of the licence for the fourth year (consultations, servicing and maintenance totalling 50 hrs per year)
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]
	[TO BE SPECIFIED BY THE PARTICIPANT]


	(Note: The sum of the above prices for the 1st, 2nd, 3rd and 4th years must amount to the Total Tender Price).

5.2 The price given in the present article of the Contract includes services and deliveries necessary for the due and complete provision of the subject matter of Performance. The Provider bears all costs which are necessary or expedient to perform the obligations under the Contract, including all administrative fees and related costs (in particular, taxes, insurance, any costs of transport including costs of performing any tests proving adherence to the required quality and parameters of the subject matter of the Performance under the Contract, as well as costs incurred to ensure other documentation, compliance with regulations, etc.). 
5.3 The Price set out in par. 5.1 of the Contract will be paid against a tax document (hereinafter as the “Invoice”) duly issued by the Provider. The Provider’s right to invoice the price under par. 5.1 always arises based on a mutually accepted final acceptance report which represents a binding document for the overall invoicing of the performance. 
5.4 The Provider’s right to invoice the price for the second, third and fourth years, as well as for any other year, always arises once a year after the period of one year has elapsed after the payment set out in article 5.3 of the Contract, amounting to the price of the licence for the respective second, third and fourth years, or any subsequent years.
5.5 Given the estimated performance of 200 hrs over a period of 48 months, the consideration for duly rendered servicing above the servicing included in the subject matter of the Contract (Art. 3.1, i.e. above the scope of 50 hrs per calendar year; hereinafter also as “Servicing services”) is agreed as a fixed rate per 1 hour of servicing or consultancy services in CZK, VAT excluded, amounting to:

	Price item
	CZK/MD, VAT excl. 
	VAT in CZK 
	CZK/MD, VAT incl.

	Rate per 1 hour of servicing or consultancy services above 50 hrs per year 
	[TO BE SPECIFIED BY THE ECONOMIC OPERATOR]
	[TO BE SPECIFIED BY THE ECONOMIC OPERATOR]
	[TO BE SPECIFIED BY THE ECONOMIC OPERATOR]


(this will be the criterion of the evaluation of tenders, the maximum admissible price is CZK 2,500, VAT excl. per hour).

i. The Client will pay the price for the provision of the part corresponding to servicing services to the Provider in arrears for each partial performance provided above the agreed-to 50 hrs per year, calculated as the product of the number of accepted hours and the unit price of the servicing services, given in the table above in this article of the Contract. The Client will issue each invoice no later than on the 15th day of the calendar month following the month of acceptance. A timesheet of work performed will be attached to each invoice.
ii. The Client reserves the right not to use the Servicing services in the scope specified in par. 5.4 in full or in part. The Client will order the provision of Servicing services to satisfy its needs. 

5.6 The price of Servicing services may be adjusted for inflation two years after the provision commences, under the following conditions:
· Inflation refers to year-to-year inflation, given as a percentage, measured as the increase of the aggregate index of prices of consumer goods and services published each calendar year by Czech Statistical Office for the previous year.
· As of the third year of the provision of Servicing services and further on, the Provider is entitled to increase the price of Servicing services no more than once a year to adjust for inflation by as many percentage points as given by the inflation coefficient for the preceding year; the tax document will include (e.g. as an attachment) the inflation data as per the Contract, whereas the Client is entitled to return the invoice before its due date if the inflation is calculated incorrectly (upon return of an invoice, the payment term ceases and a new payment term commences as of the date a new invoice is issued).
· The price of Servicing services adjusted for inflation is considered to be the agreed-to price, which does not require an amendment to the Contract.

5.7 All the prices given in the present article of the Contract are maximum prices, the maximum admissible prices, will not be exceeded and must remain fixed throughout the term of the Contract, unless expressly stated otherwise. The price of Performance may also be changed if the VAT rate is changed due to changes in legislation. In case the VAT rate changes, the Provider is obliged to charge the price excluding VAT and the applicable VAT. The Parties have agreed that in case the price changes to adjust for the VAT rate, no amendment to the Contract is required. The Provider is responsible for making sure that the VAT rate is applied according to the applicable legislation. 
5.8 Copies of corresponding acceptance reports undersigned by authorised representatives of both Parties are an essential element of each Invoice issued by the Provider for the provision of full Performance under the Contract. In case the Performance fails to be accepted by one of the above-mentioned means, the Provider is not entitled to issue the respective Invoice, unless it is expressly stated otherwise.
5.9 Invoices must include all information required by the relevant legal regulations, especially the provisions of Act No. 235/2004 Coll., on Value Added Tax, as amended, and Section 435 of the Civil Code. 
5.10 [bookmark: _Ref305399097]The payment term of each Invoice is 30 days from the date a correct Invoice is served to the Client, whereas the Invoice must be served to the Client no later than 10 days of its issuance date. The Price of provision of Performance or a part of it or for the provision of Servicing services is deemed to be paid when the invoiced amount is debited from the bank account of the Client in favour of the bank account of the Provider. The respective bank account must be published by the tax authority, allowing remote access. If the bank account is not published in such a manner, the Client is entitled to pay the price without VAT to the Provider and the Client will pay the VAT to the tax authority. If the Provider becomes an unreliable taxable person within the meaning of Section 106a of Act No. 235/2004 Coll., on Value Added Tax, as amended, it is obliged to notify the Client in writing without delay. 
5.11 If any Invoice does not contain any obligatory or agreed-to element, or if the price or VAT are charged incorrectly, the Client is entitled to return the unpaid Invoice before its due date to the Provider for correction, specifying why the invoice is being returned. The Provider will make all corrections before issuing a new invoice. Upon the return of an incorrect invoice, the original payment term ceases to run. The new payment term commences on the date a new invoice is issued.
5.12 The Client will not pay any advance payments for the Price of the subject matter of the Performance to the Provider.
5.13 The Provider is not entitled to set off any receivables against the Client’s claims. Receivables and claims of the Provider arising in connection with the Contract will not be assigned to any third parties, pledged or disposed of in any other way. Any legal act by the Provider taken in breach of the present provisions of the Contract will be considered unconscionable.

VI. [bookmark: _Ref339444002][bookmark: _Ref416773355][bookmark: _Ref416794416]HANDOVER AND ACCEPTANCE OF PERFORMANCE
6.1 [bookmark: _Ref480932536]The Work is deemed to be complete on the date the subject matter of the Contract is handed over and accepted with the respective reports, i.e. on the date of the execution of the final acceptance reports by authorised persons for both Parties. 
6.2 The Parties will draw up a written record about the handover of each individual stage as per Art. IV, par. 4.1 of the present Contract – a partial Acceptance report. The Provider will draw up all the acceptance reports, i.e. the partial and final acceptance reports, in two counterparts, of which each Party will receive one. The Client will specify any reservations, i.e. any defects or unfinished works, in each acceptance report.
6.3 Categories of defects in any performance handed over under the Contract during acceptance procedures:
· Category A Defects 
Defect description:	Serious defects of the highest priority, critically affecting the functioning of the subject matter of the Contract or of a part of it, as well as defects hindering the use of the subject matter of the Contract or any part of it by the Client, or defects impeding the operations of the Client.
· Category B Defect 
Defect description: Any defect not qualifying as a category A defect, while representing a serious defect causing the worsening of performance and functioning of the subject matter of the Contract or any part of it. The subject matter of the Contract or any part of it has limits in respect of its use or is partially non-functional. Such remediable defects cause problems during the use and operation of the subject matter of the Contract or any part of it by the Client, but do not hinder the operations of the Client.
· Category C Defect 
Defect description:	Any defect not qualifying as either a category A or category B defect, while representing a defect which can easily be remedied, having a minimum impact on the performance and functioning of the subject matter of the Contract or any part of it, not hindering the operations of the Client.
6.4  The acceptance procedures may result in two situations:
i. Accepted. In case the Client does not discover any defects or unfinished work in the handed-over performance of the Contract during the acceptance procedure, or if acceptable defects or unfinished work in the handed-over performance of the Contract are identified by the Client during the acceptance procedure, but, if in spite of these facts, fitness of the Performance for its purpose is proven, the Client will specify in the Acceptance report that the handed-over Performance has been accepted and the Client will sign the acceptance report. The fact that the Client signed the Acceptance report does not release the Provider of its obligation to remedy any defects or unfinished works (i.e. the Client’s reservations) specified in the respective Acceptance report in the time periods specified in the Acceptance report (unless the Parties agree otherwise, the maximum period to remedy any defects or unfinished work must not exceed 5 calendar days for category B, or 15 calendar days for category C; these periods commence on the date the Acceptance report marked as “Accepted” is served to the Provider in written or electronic form). After all defects or unfinished works are remedied, the Parties will sign a document proving that any and all such defects or unfinished works have been remedied
ii. Not accepted. In cases where major defects and unfinished works (especially Category A defects/unfinished works) are identified by the Client in the handed-over performance under the Contract during the acceptance procedure and the fitness of the Performance for its purpose is not proven, such performance will not be accepted, nor will it be considered as being provided in compliance with the Contract. The Client will specify in the Acceptance report that the handed-over performance was not accepted, including a description of any identified defects/deficiencies, and the Client will serve the Acceptance report to the Provider, who then must remedy these defects/deficiencies and will submit the revised performance for new acceptance. The maximum period to remedy any Category A defect/unfinished work will not exceed 25 calendar days, unless the Parties agree otherwise in the Acceptance report. This process will repeat until it is possible for the Client to note down the outcome “Accepted” in the Acceptance report. However, the Client refuses to repeat the acceptance procedure more than three times; failure to meet such obligation constitutes the right of the Client to withdraw from the Contract.
6.5 The Performance will be handed over in parts in accordance with the dates specified in Art. IV, par. 4.1 of the present Contract.
6.6 The categories of defects of the handed-over performance within the meaning of par. 6.4 of the Contract will be determined during the acceptance procedure solely by the Client.
6.7 The handover/acceptance of each stage is only possible based on the acceptance procedure of the preceding stage, provided that the outcome of such preceding stage is “Accepted”, given that the execution of partial Acceptance reports and the Final Acceptance report is a pre-condition for the Provider’s right to issue an Invoice for the provision of full Performance to arise. 

6.8 The obligations of the Parties regarding the provision of system servicing services (Servicing services)
i. [bookmark: _Ref15476171]The Provider undertakes to provide servicing support of the system (the subject matter of the Contract) to the Client, consisting of the following elements:
· The Contractor will ensure that all the properties of the Work, including its update, regulatory update, upgrade and regulatory upgrade will correspond to all applicable generally binding legal regulations of the Czech Republic throughout the term of the Contract.
· The provision of information on changes and new functions in updated versions of the subject matter of the Contract.
· Regular updates of software documentation
· Technical support and servicing of SW will be implemented by the Provider.
· Technical support and servicing will be implemented on site at the Client’s premises. Activities implemented by remote connection of the Provider to the Client’s interface are an exception to this rule.
· A service enabling the receipt of service requests in the Czech language for 8 hours on each weekday, from 08:00 to 16:00; service requests will be received by human operators.
· Service requests may also be made using electronic communications, e.g. by e-mail or the Provider´s helpdesk.
ii. The term of the servicing period is set for 48 months from the hand-over date of the work for productive operation. 
iii. The Provider will provide servicing under the present article of this Contract to the Client based on written requirements submitted by the Client, no later than 10 days from receipt of the request, unless the Client determines a later date. Based on the order, the Provider will inform the Client of the manner of implementation of Servicing services and the implementation schedule. 
iv. Throughout the term of the provision of servicing support, the Provider is obliged to provide a written overview of all activities implemented on behalf of the Client upon a request being made by the Client. 

  
VII. [bookmark: _Ref339446885][bookmark: _Ref340066748][bookmark: _Ref340066768]OTHER RIGHTS AND OBLIGATIONS OF THE PARTIES
7.1 [bookmark: _Ref339446728]The Provider is obliged to:
7.1.1 provide the Performance under the Contract free from material and legal defects;
7.1.2 to provide the Performance of the subject matter of the Contract with due professional care, to the best of its knowledge and capabilities; to pursue and protect the legitimate interests of the Client and follow any instructions and internal regulations of the Client pertaining to the subject matter of the Contract (or any part of it) which the Client communicates to the Provider, as well as any instructions given by authorised persons of the Client;
7.1.3 to notify the Client without undue delay of any facts which might affect the nature of the Performance under the Contract or the terms governing its provision. In Particular, the Provider is obliged to notify the Client in writing without undue delay of any changes in its financial position, such as a company transformation, the opening of a liquidation procedure, bankruptcy or insolvency proceedings;
7.1.4 to provide any and all necessary assistance to the Client in order to attain the purpose of the Contract;
7.1.5 to conduct activities in a manner which does not restrict the operation of the affected workplaces of the Client more than necessary;



VIII. [bookmark: _Ref63882082]AUTHORISED PERSONS
8.1 Authorised persons
[bookmark: _Ref480933203]8.1.1	Each of the Parties will appoint authorised persons to represent the Parties. Authorised persons represent the given Party in contractual and technical matters in connection with the subject matter of the Contract, in particular, providing and receiving information on the progress of Performance under the Contract, as well as the following:
· persons authorised to represent in contractual matters are authorised to conduct business-related negotiations with the other Party. The Authorized person in technical matters under par. 8.1.3, ii of the Contract is authorised to act in connection with acceptance procedures during the handover and acceptance of the Performance under art. VI of the Contract, in particular with regard to signing the respective acceptance or other reports under the Contract.
· persons authorised in technical matters are authorised to conduct negotiations in technical matters, to provide opinions in technical matters and act on behalf of the Parties regarding defect claims and warranty claims under article X of the Contract, when ordering servicing services.
8.1.2		Authorised persons will be authorised to make decisions binding on the Parties with regard to the Contract as part of their respective powers. Authorised persons which are not governing bodies are not entitled to make amendments to the Contract or terminate the Contract unless they are granted a special power of attorney.
8.1.3		The Client appointed the following authorised persons:
(i) In contractual matters: Ing. Libor Sádlík, DiS., Bursar
(ii) In technical matters: 	Ing. MSc. Michaela Menšíková, Ph.D., international mobility officer at International Relations Office
8.1.4		The Provider appointed the following authorised persons: 
(i) In contractual matters: 		[TO BE SPECIFIED BY THE PARTICIPANT]
(ii) In technical matters: 		[TO BE SPECIFIED BY THE PARTICIPANT]
Each of the Parties is entitled to change their appointed persons, however, they are obliged to notify the other Party in writing of each such change. Any change of authorised persons takes effect in relation to the other Party when the other Party has been notified of it in writing. No amendments to the Contract are required for making changes of authorised persons and any such changes take effect when written notification is served to the other Party.



IX. LEGAL TITLE, RISK OF DAMAGE TO PROPERTY AND RIGHT OF USE
9.1 The Provider hereby declares that the legal title and risk of damage to property to all tangible parts of the performance of the subject matter of the Contract handed over to the Client by the Provider when performing the subject matter of the Contract is transferred to the Client on the date when these are handed over to the Client.  
9.2 [bookmark: _Ref416871144][bookmark: _Ref303870662]In view of the fact that the Performance under the Contract includes performance which is likely to have the characteristics of copyrighted work within the meaning of Czech Act No. 121/2000 Coll., on Copyright and Related Rights and on the Amendment to Certain Acts (Copyright Act), as amended (hereinafter the “Copyright Act”), these parts of the Performance are provided with a licence and under the conditions agreed to below in the present article of the Contract.
9.2.1 [bookmark: _Ref417627421]The Client is entitled to use any parts of Performance provided by the Provider considered to be a copyrighted work within the meaning of the Copyright Act (hereinafter “Copyrighted Work”) under the following conditions.
9.2.2 [bookmark: _Ref414451184]The Client is entitled to use Copyrighted Work under the following licence conditions (hereinafter the “Licence”) from the moment when the Licence takes effect, whereas the Provider provides the Licence to the Client taking effect the moment when the Performance or any part of it containing the Copyrighted work is handed over.
9.2.3 Unless the annexes to the Contract require otherwise, the Licence is granted as a non-exclusive licence to use of the Copyrighted Work by the Client for any purpose to the extent deemed necessary, appropriate or reasonable by the Client. For the avoidance of any doubt, this means the following:
· The Licence is granted as irrevocable;
· The Licence is granted as a fixed-term licence throughout the duration of economic rights of copyright to the Copyrighted work, without any restrictions in the territorial scope;
· For SW forming a part of the Performance, the Licence will apply in the same scope to any other subsequent versions of this SW customised under the Contract; 
· The Client is entitled to grant a third-person a sub-licence to use the Copyrighted work or to assign the Client’s right to its use to a third person only with the prior written consent of the Provider;
· The Client is not obliged to use the granted Licence, in whole or in part.
· The Licence allows for changes to be made by the Client to the subject matter of the Contract.
9.2.4 The Provider also grants its consent to the Client to make any modifications, adaptations, changes to the Copyrighted work and to interfere with it at the Client’s own discretion, to integrate it into other copyrighted works, integrate it into collections or databases etc, also through third parties, as of the date the Licence provided under the Contract takes effect.
9.3 The Provider may not withdraw from granting any of the rights mentioned in the present article of the Contract and the termination of effect of the Contract has no effect on such granted rights.
9.4 [bookmark: _Ref202246719]The Provider hereby declares that any performance provided under the Contract will be free of any legal defects and the Provider undertakes to fully compensate the Client in case any third party succeeds in making a copyright or other type of claim ensuing from a legal defect of the Performance provided under the Contract. In case a third-party claim, regardless of its legitimacy, ensuing from the performance by the Provider under the Contract, leads to a temporary or permanent injunction or limitations in the use of the subject matter of the Contract or any part of it, the Provider undertakes to ensure an alternative solution and minimize the adverse effects of such situation, without any impact on the price of the performance agreed to under the Contract, which will be without prejudice to the Client’s claims for damages.
9.5 The Provider is obliged to enter into agreements with holders of protected intellectual property rights originated in connection with the implementation of Performance under the Contract in order to ensure the possibility for the Client to make use of these rights in the scope defined in the present article of the Contract.
9.6 By signing this Contract, the Provider expressly declares that the total consideration for all the rights granted to the Client under the present article of the Contract is included in the price for the Performance under the Contract.
9.7 The Provider is obliged to compensate the Client for any material and/or non-material damage suffered by the Client due to the fact that the Client’s right to proper and peaceful enjoyment of the Performance under the Contract was impossible. If any declaration made by the Provider in the present article turns out to be untrue or if the Provider breaches any other obligation under the present article of the Contract, this constitutes a material breach of the Contract and the Provider is obliged to pay to the Client a contractual penalty in the amount of CZK 50,000 for each individual instance of breach of obligation. Payment of the contractual penalty is without any prejudice or restriction to the Client’s right to damages, which can be enforced in full alongside the contractual penalty.


X. [bookmark: _Ref416795622]LIABILITY FOR DAMAGE, LIABILITY FOR DEFECTS, WARRANTY
10.1 The Parties agree to make every effort to prevent damage and to minimize any actual damage. The Parties are liable for any and all damage under any effective and applicable legal regulations and this Contract. The Provider is also liable for damage in case any part of the Performance is provided by means of a subcontractor.
10.2 Neither of the Parties is liable for damage resulting from a breach of an obligation under the Contract if such Party proves that it was prevented from meeting the obligation temporarily or permanently by an abnormal, unforeseen and insurmountable obstacle outside its control. Neither an obstacle resulting from the personal situation of the injuring Party nor one that occurs only after the injuring Party was in delay with meeting its obligations under the Contract, nor an obstacle which the injuring Party was obliged to overcome under the Contract will release the injuring Party from the obligation to pay compensation. The Parties undertake to notify the other Party without undue delay of any occurring obstacles that might hinder due performance of the Contract, and also undertake to make every effort to avert or overcome such obstacle.
10.3 Damage is to be compensated for in money, or, if possible or expedient, by restoring the original condition, at the discretion of the injured Party in each specific instance.
10.4 The Provider assumes responsibility and liability for defects of the Performance which the Performance or any of its parts has at the moment of its handover to the Client, as well as for any defects which occur in the Performance or any part of it during the warranty period. The Provider grants the following warranty to the Client with regard to the Provider’s liability for defects in the Performance.
10.5 [bookmark: _Ref384629082][bookmark: _Ref390694908]The Provider grants to the Client a quality warranty of 24 months, within the meaning of Section 2619 of the Civil Code, to guarantee that the Performance handed over has the characteristics agreed-to under the Contract and is free of any unfinished works and/or defects. The warranty period commences on the date of handover and acceptance of a duly completed subject matter of the Contract, which is the date of mutual execution of the final acceptance report by both Parties under the Contract.
10.6 The warranty period will be suspended during any period when the Client may not use the Performance or any of its parts due to defects for which the Provider bears liability. Any activities necessary for or related to handling defect claims are to be conducted by the Provider at the Provider’s sole expense in cooperation with the Client and during the Client’s working hours so as not to hinder or restrict the Client’s activities. 
10.7 [bookmark: _Ref417310370]Unless the Parties agree otherwise, the Provider is obliged to remedy any defects in the Performance or any part of it occurring during the warranty period at its sole expense in cooperation with the Client and during the Client’s working hours so as not to hinder or restrict the Client’s activities.
10.8 The manner and form of making a defect claim will be specified in the Final concept after mutual agreement of the Parties. 
10.9 The Provider undertakes to start working to remedy defects and to finish remedying defects free of charge within the periods according to the following defect categories.
· A category A defect – the subject matter of the Contract is not fit for use in its basic functionalities or there is a functional defect hindering the use of the subject matter of the Contract. Such a situation might affect the Client’s regular operations, or cause considerable financial or other losses – the Provider is obliged to start working to remedy such defects no later than 8 working hours after the defect is first reported if the defect occurs on a workday from 6:00 to 18:00. The Provider is obliged to start working to remedy such defects no later than 12 working hours after the defect is first reported if the defect occurs on a workday from 18:00 to 6:00. The Provider is obliged to start working to remedy such defects no later than 24 working hours after the defect is first reported if the defect does not occur on a workday. The defect will be remedied as soon as possible with regard to its nature and its impact on the business activity of the Client.
· A category B defect – the functionality of the subject matter of the Contract is reduced in its functions in a way which restricts the Client’s regular operations – the Provider is obliged to start works to remedy the defect no later than on the first workday after the day when the defect is first reported. The defect will be remedied as soon as possible with regard to its nature and its impact on the business activity of the Client.
· A category C defect – Other – minor defects not falling under categories A or B – the Provider is obliged to start works to remedy the defect no later than 10 workdays after the date when the defect was first reported. 
10.10 The Provider undertakes to accept the professional opinion of the Client regarding the category of the defect (categories A, B, C).
10.11 The warranty period is automatically extended by the period necessary to remedy category A defects and by any period when it was impossible for the Client to use the work. 
10.12 The Client is obliged to assert its claim to remedy defects without delay. The defects must be described clearly and in detail as soon as the claim is asserted. In case the Provider fails to remedy the defects within the period agreed to in the Contract or within another agreed-to period, the Client is entitled to remedy the defects on its own at the cost of the Provider.

XI. [bookmark: _Ref340067124]PENALTY CLAUSE
11.1 Contractual Penalties:
i) in case the Provider is in delay with handing over the Performance under Art. IV., par. 4.1 of the present Contract, the provider is obliged to pay to the Client a contractual penalty of 0.05% of the total price under art. V., par. 5.1 for each commenced day of delay.
ii) in cases of a breach of personal data protection or confidential information obligations under article XII, the Provider is obliged to pay to the Client a contractual penalty of CZK 10,000 for each instance of breach,
iii) if the Provider fails to adhere to the deadlines to meet its obligations under art. VI., par. 6.8 of the Contract, the Provider must pay to the Client a contractual penalty of CZK 500 for each workday of delay; this does not apply if the Provider was in delay for reasons on the part of the Client.
iv) in case of any breach of periods to remedy defects or unfinished works of the handed over (accepted) Performance within the meaning of par. 6.4, ii.) of the Contract, or in case of a claim of work under par. 10.5 to 10. 6 of the present Contract, the Client is entitled to require that the Provider pay the following contractual penalties:
– A category A defect: CZK 2,500 for each commenced day of delay and each individual defect;
· – A category B defect: CZK 1,000 for each commenced day of delay and each individual defect;
· – A category C defect: CZK 500 for each commenced day of delay and each individual defect.
11.2 In case of a breach of any contractual obligation on the part of the Provider which does not have a specific contractual penalty provided for in the Contract and which the Provider does not meet in an adequate additional period granted by the Client (if not excluded by the nature of the breached obligation), the Provider will pay to the Client a contractual penalty of CZK 2,000 for each individual instance of such breach of obligation. If in doubt, an additional period of at least 5 workdays is deemed to be adequate.
11.3 In case either of the Parties is in delay with paying a sum of money, the other Party is entitled to receive default interest equal five hundredth of a percent (0.05%) of the due amount for each commencing day of default.
11.4 [bookmark: _GoBack]Payment of a contractual penalty is without prejudice to the Client’s right to damages; the Client is entitled to assert its right to damages in full alongside the contractual penalty. The damages may include, inter alia, any penalties imposed on the Client due to an offence or an administrative offence in connection with the dysfunction of the subject matter of the Contract. Payment of a contractual penalty is without prejudice to meeting the given obligation which is reaffirmed by the contractual penalty.
11.5 Contractual penalties and default interest are payable within thirty (30) days after receipt of their statement.

XII. [bookmark: _Ref63881932]CONFIDENTIAL INFORMATION AND PERSONAL DATA PROTECTION
12.1 The Parties have agreed that any information disclosed to the other Party while executing and performing the Contract, as well as information disclosed or otherwise ensuing from the performance of the Contract, is confidential (hereinafter “Confidential information”). The Parties agree that any information, supporting materials and documents disclosed by the Client will be confidential if they are not freely publicly available. 
12.2 The Parties have agreed not to disclose Confidential Information to anyone and to take measures preventing third-party access to such Confidential Information. The provisions of the previous sentence will not apply to cases where:
12.2.1 The Parties have a legal obligation and/or
12.2.2 the Parties disclose such information to persons who are legally bound to confidentiality; and/or
12.2.3 such information becomes publicly known or available in any manner other than by a breach of the obligations resulting from this Article of the Contract.
12.3 Except for the above, the Provider undertakes to protect and keep secret from third parties any facts constituting trade secrets, Confidential information and any other facts disclosed to the Provider as part of the contractual relationship with the Client. 
12.4 If the disclosure of Confidential Information to a third party is necessary to meet the obligations of the Provider ensuing from the Contract, the Provider may disclose this Confidential Information only with the prior written consent of the Client, provided that such third party affirms its obligation of confidentiality and protection of Confidential Information in writing, or else the Provider will be fully liable for this breach.
12.5 In case contractual penalties and damages are imposed, this will be without prejudice to material and criminal liability of natural persons acting on behalf of the Provider and the breach of the obligation of confidentiality and the protection of Confidential Information.
12.6 The obligation of confidentiality and protection of Confidential Information is to remain in force regardless of whether the Contract is still in effect.
12.7 Given the public nature of the Client, the Provider hereby expressly declares that it is aware of this fact and it consents to the publication of the terms and conditions contained in this Contract to the extent and under the terms and conditions ensuing from applicable legal regulations.
12.8 In case personal data is processed during the performance of the Contract and the Provider is the processor, the Parties undertake to conclude a data processing agreement using the template provided in Annex no. 3 to the Contract.

XIII. POSSIBILITIES OF TERMINATING THE CONTRACT
13.1 This Contract may be terminated by written agreement of the Parties.
13.2 [bookmark: _Ref480932725]The Client is entitled to withdraw from the Contract in writing on the grounds of a material breach perpetuated by the Provider, whereas a material breach of the Contract includes the following:
a) the Provider’s delay of more than 30 days in providing Performance or any part of it within the agreed-to periods, if the Provider fails to remedy the situation in an adequate additional period which the Client has granted for that purpose in a written request to meet the obligation, whereas such a period must not be shorter than 10 workdays after such request is served; 
b) failure to provide Servicing services on the part of the Provider after 10 workdays of the date when the request was duly reported by the Client, after the Client demonstrably sent a call for compliance to the Provider by at least two forms of communication; 
c) other cases expressly provided for in the Contract.
13.3 The Client is also entitled to withdraw from the Contract in the following cases:
a) insolvency proceedings to ascertain bankruptcy of the Provider or if an Insolvency petition is dismissed for lack of assets of the Provider pursuant to the Czech Act No. 182/2006 Coll., on insolvency and procedures for handling it (the Insolvency Act), as amended. The Client is also entitled to withdraw from the Contract if the Provider is in liquidation; or
b) if the Provider is convicted of an offence under Czech Act no. 418/2011 Coll., on criminal liability of legal persons, as amended.
13.4 The Provider is entitled to withdraw from the Contract in writing on the grounds of a material breach on the part of the Client, which may consist in any delay on the part of the Client in the payment of the price for the performance of the subject matter of the Contract by more than 30 days, if the Client fails to remedy it within 10 workdays of being served written notice by the Provider of such delay with a request to remedy.
13.5 [bookmark: _Ref417302883]Withdrawal from the Contract on the part of the Client may not involve any penalty for the Client.
13.6 The Parties have also agreed that any withdrawal from the Contract must be in writing to be valid. Withdrawal will take effect on the day it is served to the other Party. 
13.7 The Client and the Provider are entitled to terminate the Contract without giving any reasons, and the Contract is terminated after the respective year of Servicing services for the subject matter of the Contract under Art V., par. 5.4 of the Contract. The Provider is entitled to exercise its right of termination only after 24 months from the acceptance of the final report for the stage entitled “Work acceptance, regular operation”. In case the Client terminates the Contract, written notice of termination must be served to the Provider no later than 60 days before the respective year of Servicing services of the subject matter of the Contract elapses. In case the Provider terminates the Contract, written notice of termination must be served to the Client no later than 6 months before the end of the respective year of the Servicing services of the subject matter of the Contract. Otherwise, the notice of termination is not valid, unless the Parties agree otherwise.
13.8 Termination of the Contract is without prejudice to the provisions on liability for damage, to claims for contractual penalties, the provisions pertaining to the protection of Confidential Information, as well as any other rights and obligations provided for in the Contract which are to survive its termination by law.
13.9 [bookmark: _Ref397506166] Upon the Client’s request, the Provider is obliged to hand over free of charge to the Client all the data belonging to the Client in electronic form, structured and formatted based on the Client’s requirements, within 15 calendar days of the date when the Client’s request to hand over the data in the specified structure and format was served. 

XIV. COOPERATION AND MUTUAL COMMUNICATION
14.1 The Parties are obliged to mutually cooperate and share all information necessary for the due fulfilment of their obligations. Each Party is obliged to inform the other Party of all facts which are, or could be, significant for the due performance of this Contract.
14.2 The Parties are obliged to meet their obligations ensuing from the Contract in a manner which prevents any delay in individual deadlines and any delays in the payment of individual monetary obligations.
14.3 Any communication between the Parties will take place through authorised persons referred to in Art. VIII of the Contract or persons appointed based on this article, through employees in charge or authorised representatives of the Parties.
14.4 If possible given the nature of performance of the Contract, the Client will grant the Provider remote access to IS and SAP.
14.5 Any notifications, i.e. any communication in connection with the Contract, must take place in compliance with the present article of the Contract. Any notification, request or any other communication which is to be made or given to a Party under the Contract, must be made or given in writing. Apart from the usual communication channels agreed to by the Parties, personal service, registered mail, messenger service, data box or e-mail are also effective, provided that they use the addresses of the Parties provided in the Contract’s header or such other addresses which the Parties notify to each other in writing.
14.6 Notifications with correct addresses are considered served
· on the date laid down by Act No. 300/2008 Coll, on electronic acts and authorised document conversion, as amended (hereinafter the “Act on Electronic Acts”), if the notice is sent by a data message to the data box within the meaning of Act on Electronic Acts; or
· on the date when the notification is physically handed over, if the notification is sent by messenger or served in person; or
· on the date that is confirmed on the acknowledgement of receipt, if the notification was sent by registered mail; or
· if it is not possible to serve the notification in the manners given above for any reason, on the date when the notification was sent by registered mail to the address of a Party, but was not accepted for any reason, within 3 workdays of the date when it was deposited at the respective post office branch.
14.7 Information and material containing personal data or Confidential Information can be served either in person, sent by registered mail by the post office as hand delivery or sent by encrypted electronic communication. The encryption for electronic communication will be agreed to by the Parties prior to the performance of the Contract.


XV. FINAL PROVISIONS
15.1 Unless the Contract provides for otherwise, by signing the Contract the Parties agree that the obligations established by the Contract will be interpreted exclusively based on the content of the Contract, regardless of any facts which occurred and/or were communicated by one Party to the other before the Contract was concluded.
15.2 This Contract contains the entire agreement concerning the subject matter of the Contract as well as all facts which the Parties should have or wanted to agree upon in the Contract and which they consider to be important for this Contract to be binding. No act of the Parties after entering into this Contract may be interpreted in conflict with the express provisions hereof, nor does it establish any obligation for either Party. This Contract may only be amended by written agreement of the Parties in the form of numbered amendments to this Contract signed by the authorised representatives of both Parties.
15.3 By signing the Contract, the Parties agreed to exclude the application of the provisions of Section 557 of the Civil Code.
15.4 The Parties do not wish for any rights or obligations to be derived beyond the express provisions of the Contract from existing or future practices established between the Parties or any customary practices that are common generally or within the industry regarding the subject matter of the Contract, unless otherwise expressly agreed to in the Contract. 
15.5 The Parties have mutually communicated all factual and legal circumstances which they knew or must have known of on the date this Contract was signed and which are relevant in relation to the conclusion of this Contract. 
15.6 For the avoidance of any doubt, the Provider expressly affirms that it is an entrepreneur, that it is concluding this Contract as part of its business and that, as a consequence, the provisions of Section 1793 of the Civil Code do not apply.
15.7 The Provider assumes the risk of change of circumstances under the provisions of Section 1765, par. 2 of the Civil Code. However, this is without prejudice to the rights of Parties provided for in the Contract.
15.8 The rights ensuing from the Contract or from its breach are time-barred after a period of 4 years after the date when the right could have been exercised for the first time.
15.9 Unless provided for otherwise, the language of negotiation between the Client and the Provider will be Czech or Slovak for all performances under the Contract, including all documentation regarding the subject matter of the Contract.
15.10 Should any of the provisions of the Contract become invalid, unlawful or unenforceable, this invalidity and unenforceability will not affect the remaining provisions of the Contract. Within 5 (five) workdays after a request made by the other Party is served, the Parties hereby undertake to replace any such invalid, unlawful or unenforceable provision by a valid, lawful and enforceable provision of the same or at least similar commercial and legal significance.
15.11 The relationships between the Parties not expressly provided for by the present Contract will be governed by Czech Law, particularly by the Civil Code. Any disputes resulting from the Contract will primarily be resolved amicably. If an amicable solution is not reached within 30 (thirty) days, all disputes arising from the Contract or in connection with it will be settled by the court with substantive and territorial jurisdiction in the Czech Republic.
15.12 No provision of the Contract may be interpreted in any way which limits the authorisation of the Client given in the Procurement documentation to the Public Contract.
15.13 This Contract will be concluded electronically by attaching the electronic signatures of both Parties. All amendments to the Contract will also be executed electronically. The Parties may agree, by written or oral agreement, to conclude the Contract in documentary form. In such a case, the Contract will be executed in three counterparts, each having the force of an original, whereas the Client will receive 2 counterparts and the Contractor will receive 1 counterpart. 
15.14 This Contract enters into force on the date it is signed by the governing bodies or by persons designated and authorised by these bodies and it enters into effect on the date when the Contract was published in the Contract Registry on the public administration portal of the Czech Republic. The Client is responsible for publishing the Contract in the Contract Registry on the public administration portal of the Czech Republic. At the same time, the Parties represent that they agree with the publishing of the Contract in the Contract Registry on the public administration portal of the Czech Republic.
15.15 The following annexes form an integral part of the Contract:
· Annex No.1 – Technical specifications of the subject matter of the Public Contract
The Parties jointly declare that they have read this Contract before signing it, concluding it of their own true and free will, definitely, seriously and comprehensibly, which they hereby certify by attaching their signatures.


	In Brno, on ____________

On behalf of the Client:		
	
	In _____ on _____

On behalf of the Provider:

	



	
				

	
Prof. Ing. Danuše Nerudová, Ph.D.
Rector of Mendel University in Brno



..............................................................
Ing. Libor Sádlík, DiS.
Bursar of Mendel University in Brno
			
	____





	
_____
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