Annex No. 2 – Binding draft contract

PURCHASE CONTRACT   
according to § 2079 et seq. Act No. 89/2012 Coll., of the Civil Code, as amended (hereinafter referred to as the “OZ”)

1. Contracting parties
1.1.
Submitter:		The University of West Bohemia in Pilsen
Registered offices:	Univerzitní 8, 301 00 Pilsen
Represented by:		Mgr. Marta Kollerová, Quaestor
Company ID No.:	497 77 513
Tax ID No.:			CZ49777513
bank details: 			Komerční banka, a.s., Plzeň-město
Account No.:		4811530257/0100
(hereinafter referred to as the “Buyer” or the “Submitter”) on the one side
and
1.2.
Supplier:				[DOPLNÍ DODAVATEL]
Registered offices/business address:	[DOPLNÍ DODAVATEL]
Represented by: 			[DOPLNÍ DODAVATEL]
Company ID No.:			[DOPLNÍ DODAVATEL]
Tax ID No.:				[DOPLNÍ DODAVATEL]
bank details:				[DOPLNÍ DODAVATEL]
Account No.:				[DOPLNÍ DODAVATEL]
registered in the Commercial Register maintained by/at [DOPLNÍ DODAVATEL], department [DOPLNÍ DODAVATEL], insert [DOPLNÍ DODAVATEL]
(hereinafter referred to as the “Seller” or the “Supplier”) on the second side

together hereinafter also referred to as the “Contracting parties” 

have entered into this Purchase Contract (hereinafter referred to as the “Contract”) on the day, month, and year stated below

1.3. 	Costs for the acquisition of the subject of performance are provided by the Ministry of Education, Youth, and Sports through a subsidy from the Operational Programme for Research, Development, and Education.

1.4. 	Identification data for the project 
Project name: 		ERDF II projekt Západočeské univerzity v Plzni
Registration number of the project: 	CZ.02.2.67/0.0/0.0/18_057/0013247


1.5.	This contract is concluded on the basis of the outcome of the tender process conducted according to chapters 12.2. and 12.3.  Rules for applicants and beneficiaries - general part, version 5, effective as of 9.11.2017 for a small-scale public contract for supply (awarded outside the scope of Act No. 134/2016 Coll., on the award of public contracts, as amended, (hereinafter referred to as the “ZZVZ”) with the name “Software pro multimediální učebny” (Software for multimedia classrooms). 
1.6.	If the Purchaser in this Contract or its annexes exceptionally refers directly or indirectly to certain suppliers or products, patents for inventions, utility models, industrial designs, trademarks, or designations of origin, then within the meaning of § 89, paragraph 6 of ZZVZ, and other equivalent solutions shall be admitted (if all conditions set out in this Contract, and in the tender conditions are met).
1.7.	The Seller confirms that he has fully acquainted himself with the scope and nature of the delivery concerning the subject of the above-mentioned public contract, that he is aware of all technical, qualitative, and other conditions, and that he has the capacities and expertise necessary to perform such. The Seller acknowledges that the purchase of the Subject of Performance is financed by the Purchaser from a subsidy within the project specified in Article 1.4. of this contract.

2. Subject of performance
2.1.	The purpose of the contract is the delivery of the Subject of Performance according to Article 2.2. for the needs of the project, according to Article 1.4.
2.2.	The subject of the performance consists of the following performance: MEDIAL software for multimedia classrooms (or equivalent software); with accessories; specified in Annexes 1 and 2 to this contract. 
An integral part of the Subject of Performance is:
a)	transport to the place of performance, including its unloading,
b) 	putting the subject of performance into full operation at the place of performance,
c) 	delivery of technical documentation/user manual in Czech or English, in written or 		electronic form;

3. Purchase price and payment terms & conditions
3.1.	The purchase price for the Subject of Performance within the scope of Article 2.2. of this Contract is determined by agreement of the Contracting parties, and corresponds to the price offer of the Seller, submitted within the tender. The Purchase Price is agreed as the highest permissible, including all fees and all other costs associated with the delivery of the Subject of Performance, and the fulfilment of all obligations of the Seller under this Contract. 
[bookmark: _GoBack]3.2.	The Buyer undertakes to pay the Seller for the Subject of Performance the agreed purchase price in the amount of CZK DOPLNÍ DODAVATEL excl. VAT (in words: DOPLNÍ DODAVATEL Czech crowns). VAT in the amount stipulated by valid legal regulations will be added to the stated purchase price.
3.3.	The seller is VAT registered/is not VAT registered.
3.4.	The tax document (invoice) must contain all the requisites of this Contract and a proper tax and accounting document in the sense of the relevant legal regulations, especially Act No. 563/1991 Coll., On Accounting, as amended, Act No. 235/2004 Coll., on value added tax, as amended. In the event that the invoice does not have the appropriate requisites, the Purchaser is entitled to return it to the Seller for completion within the due date, without getting into delay with the due date. The due date begins to run again from the re-delivery of a duly supplemented or corrected invoice to the Purchaser. The tax document (invoice) will contain the information: “Purchased from the project OP VVV ‘ERDF II projekt Západočeské univerzity v Plzni’, reg. No. CZ.02.2.67/0.0/0.0/18_057/0013247.”
3.5.	The Purchase Price will be paid by the Purchaser to the bank account of the Seller, as specified in the header of this Contract. The purchase price will be paid by the Purchaser as a one-time payment in Czech currency, on the basis of a tax document - invoice. The Purchaser will be entitled to invoice the agreed price on the next working day from the moment of signing the protocol on the handover and acceptance of the Subject of Performance. The maturity of the invoice is agreed for 30 calendar days from the date of its demonstrable delivery to the Purchaser.
3.6.	The Purchaser does not provide advances for the performance of the subject of this Contract.

4. Time and place of performance
4.1.	The Seller is obliged to duly and timely deliver the subject of performance to the place of performance, and to fulfil the obligations specified in Article 2.2. within one (1) month from the entry into force of this Contract. 
4.2.	The place of performance is The University of West Bohemia in Pilsen, Univerzitní 8, Pilsen, postcode 30100, Czech Republic.

5. Handover protocol, Ownership, Transfer of risk of damage
5.1. 	A handover protocol, signed by both Contracting parties, will be drawn up on the handover and acceptance of the Subject of Performance. In the event that the Subject of Performance shows minor defects or unfinished work, which, however, will not prevent the proper use of the Subject of Performance, and if the Purchaser does not use its right not to take over the Subject of Performance pursuant to Article 5.3. of this Contract, the protocol on handing over and taking over the Subject of Performance shall contain a list of detected defects and unfinished works, including the method of their elimination, with an indication of the period (the length of the period is determined by the Purchaser).
5.2.	At the moment of signing the handover protocol according to Article 5.1. by the Contracting parties, the ownership right to the Subject of Performance passes from the Seller to the Purchaser. The risk of damage to the Subject of Performance shall be borne by the Seller until the transfer of ownership to the Purchaser. The persons listed in Articles 6.5 and 6.6. this contract are authorized to sign the handover protocol.
5.3.	The Purchaser is entitled to refuse to take over the Subject of Performance in the event that it does not show the properties required by the Purchaser in this Contract, resp. in Annex No. 1 to this Agreement. The Purchaser is not obliged to take over the subject of purchase showing any defect or unfinished work, even if they do not, in themselves, or in conjunction with others, prevent the proper use of the Subject of Performance. In such a case, the Purchaser shall issue to the Seller a record of non-acceptance of the Subject of Performance, together with the reasons for non-acceptance.
6. Rights and obligations of the Contracting parties
6.1.	The Seller undertakes to deliver to the Purchaser the Subject of Performance, including related performances pursuant to Article 2.2. of this Contract, and transfer to him the ownership right to the subject of performance under this Contract. The Purchaser undertakes to take over the subject of performance under this Contract, and pay the agreed purchase price.
6.2.	The Seller is not entitled to assign any rights or obligations under this Contract to third parties without the prior written consent of the Purchaser. The Purchaser is entitled to set off its due and outstanding receivables due to claims for payment of contractual penalties or claims for damages against any due or outstanding receivables of the Seller. The Seller is not entitled to set off, encumber any of its receivables from the Purchaser, arising on the basis of this Contract, or assign them to another person without the prior written consent of the Purchaser.
6.3.	The Seller shall be liable to the Purchaser for damage caused by a breach of obligations under this Contract or obligations stipulated by a generally binding legal regulation.  
6.4.	The Seller acknowledges that as a person liable under the provisions of § 2 letter e) of Act No. 320/2001 Coll., on Financial Control in Public Administration and on Amendments to Certain Acts (the Financial Control Act), as amended, is obliged to co-operate in the performance of financial control.
6.5.	The Contracting parties have agreed and the Seller has determined that the person authorized to act on behalf of the Seller in matters relating to this Contract and its implementation is:
Name:	[DOPLNÍ DODAVATEL]
tel.:	[DOPLNÍ DODAVATEL]
e-mail:	[DOPLNÍ DODAVATEL]
6.6.	The Contracting parties have agreed, and the Purchaser has determined, that the person authorized to act on behalf of the Purchaser in matters relating to this Contract and its implementation is:
Name:	Mgr. Jan Topinka
tel.:	377 631 908
e-mail:	topinka@rek.zcu.cz 
6.7.	Changes to authorized persons according to Article 6.5. and 6.6. of this Contract must be notified to the other party in writing, and shall become effective upon delivery of such notice.
6.8.	Any negotiations made via the above e-mail addresses and telephone contacts do not constitute an amendment to this Contract, and will therefore not be amendments pursuant to Article 10.5. of this contract.
6.9.	The Purchaser makes aware of the fact and the Seller acknowledges said fact that the Purchaser is not an entrepreneur in the given contractual relationship.
6.10. 	During the performance of the contract and after its termination, the Seller undertakes to maintain confidentiality of all facts of which it learns in connection with the performance of the contract. 
6.11. 	The Contracting parties hereby declare that they do not consider the facts stated in this Contract to be a trade secret, and duly grant permission for their use and publication without setting any further conditions.

7. Quality guarantee
7.1.	The Seller declares that the delivered Subject of Performance is new, unused, fully functional, and completely complete, without any factual and/or legal defects, meets the requirements set out in this contract and applicable law.
7.2.	The Seller provides a quality guarantee for the Subject of Performance for a period of 24 months. The guarantee period begins when the Subject of Performance is handed over to the Purchaser. By the quality guarantee, the Seller undertakes that the Subject of Performance will be suitable for its usual purpose for the period corresponding to the guarantee; its quality will correspond to this contract, and will retain the properties defined by this contract, or those which are usual.
7.3.	During the guarantee period, the Seller is obliged to eliminate the defect free of charge by delivery of a new Subject of Performance, or delivery of the missing part or defect of the Subject of Performance, free of charge, by repairing it according to the nature of the defect that appears on the Subject of Performance, no later than 5 working days from its notification by the Purchaser. In the event that the Seller is in delay with the exchange of the Subject of Performance for a new one or with the delivery of the missing part, or with the removal of the defect by its repair, the Purchaser is entitled to remove the defect himself at the Seller’s expense, or withdraw from the contract to the appropriate or relevant extent.

8. Contractual penalties
8.1.	In the event of the Seller’s delay in the delivery of the Subject of Performance pursuant to Article 2.2. of this Contract, compared to the deadline set out in Article 4.1. of this Contract, the Purchaser is entitled to payment of a contractual penalty in the amount of 0.5% of the total purchase price, excluding VAT, for each and every day of delay, even if the day of delay has only begun.
8.2.	In the case of non-compliance with the deadline according to Article 7.3. of this Contract by the Seller, the Purchaser is entitled to payment of a contractual penalty in the amount of CZK 1,000 for each and every day of delay, even if the day of delay in the elimination of the defect has only begun. 
8.3.	In the case of non-compliance by the Seller with the deadline set according to Article 5.1., the second sentence of this Contract, this entitles the Purchaser to the payment of a contractual penalty in the amount of CZK 1,000 for each and every day of delay, even if the day of delay in the removal of each such defect has only begun. 
8.4.	In the event of the Purchaser’s delay in paying the invoice, the Seller is entitled to claim from the Purchaser interest on arrears in the amount of 0.05% of the amount due for each and every day of delay, even if the day of delay in paying the invoice has only begun.
8.5.	Contractual penalties applied under this Contract are payable within 30 calendar days from the date on which the obligated party received a written request for payment of the contractual penalty by the entitled party, to the account of the entitled party, as specified in the header of this Contract.
8.6.	The application of the contractual penalty does not affect the right to compensation for damages arising from the breach of the obligation to which the contractual penalty relates. The Seller is also obliged to indemnify the Purchaser for non-property damage caused by a breach of its obligations under this Contract.
9. Withdrawal from the contract
9.1.	Withdrawal from the Contract may be only for the reasons set out in this Contract or in the OZ.
9.2.	The Contracting party affected by the breach of the obligation may unilaterally withdraw from this Contract for a material breach of this Contract, the material breach of which is considered to be, in particular: 
a) on the part of the Purchaser, non-payment of the purchase price pursuant to this Contract within a period longer than 60 days after the due date of the relevant invoice,
b) on the part of the Seller, if even a part of the Subject of Performance is not properly delivered within the agreed term,
c) on the part of the Seller, if the Subject of Performance will not have the properties declared by the Seller in this Contract,
d) on the part of the Seller, if the Seller does not eliminate the defects within the period specified in the Contract or in the event of a recurring defect,
e) on the part of the Seller, if in his tender in the tender, which preceded the conclusion of this Contract, he provided information or documents that do not correspond to the facts and had or could have influenced the result of the tender.
9.3.	Withdrawal from this Contract must be made in writing and delivered to the other party to the address specified in the header of this Contract or to the data box. Both parties acknowledge that withdrawal is a unilateral legal act, the effects of which occur by delivery of the expression of the will of the entitled party to withdraw to the other party, unless otherwise agreed in this Contract. The Purchaser’s withdrawal does not affect the Seller’s right to compensation for damage caused by the breach of the Contract, the right to payment of contractual penalties, and other rights and obligations which arise from the provisions of the Contract or due to their nature to last even after termination of the Contract, unless expressly and explicitly agreed otherwise in this Contract.

10. Common and final provisions
10.1.	This Contract and all relations arising from it are governed by the laws of the Czech Republic, and in cases not expressly regulated in this Contract, the provisions of generally binding legal regulations, in particular the OZ and related regulations, apply to both parties. The Terms and Conditions of either party shall apply only if this Contract, resp. its amendments, stipulate so. In the event of any conflict between the Contract and the terms and conditions, the provisions of this Contract, as amended, shall always take precedence.
10.2.	The Seller acknowledges that the Purchaser is an entity obliged to publish contracts in accordance with Act No. 340/2015 Coll., On special conditions of effectiveness of certain contracts, publication of these contracts and the register of contracts (Act on the Register of Contracts), as amended (hereinafter referred to as the “law on the register of contracts”).
10.3.	The Contract is concluded on the day of signing by the last Contracting party, and takes effect on the day of its publication in the Register of Contracts, pursuant to the Act on the Register of Contracts, which shall be provided by the Purchaser. 
10.4.	The Seller acknowledges that this Contract will be published by the Purchaser in full, with the exception of personal data and data for which the Seller has stated in the tender that they should not be published, and at the same time, exempt from the obligation to publish under the Act on the Register of Contracts. Properly and reasonably marked parts of the Contract (Annexes) will not be published, or will be redacted and made unreadable before publication.
10.5.	Any changes or additions to the Contract may be made only with the written agreement of the parties. Such agreements must take the form of dated, numbered, and signed amendments to the Contract, signed by both Contracting parties. Unless otherwise stipulated in the Contract, any notification, consent, or other communication will be made exclusively in writing; any actions of the contracting parties made by telephone or orally are legally ineffective. Change of the authorized person referred to in Article 6.5. and 6.6. of this Contract does not constitute an amendment to the Contract, and therefore does not create an obligation to conclude an amendment. 
10.6. 	If either of the Contracting parties encounters facts preventing the proper performance of this Contract, they are obliged to immediately notify the other Contracting party without undue delay, and to cause the actions of the representatives of the Purchaser and the Seller.
10.7.	The Contracting parties agree that if, as a result of a change or different interpretation of legal regulations and/or court case law, a provision of this Contract is found to be invalid or ineffective, the Contract as a whole shall continue to be valid, and only that part may be considered invalid or ineffective which is directly related to the reason for invalidity or ineffectiveness, unless it follows from the nature of this provision of the Contract, the content or from the circumstances in which it was agreed that it cannot be separated from the other content of the Contract.
10.8. 	Both Contracting parties declare that an agreement has been reached on the full scope of this Contract, that they have read the full text of the Contract, and that they agree with the text of the Contract in its entirety. At the same time, they declare that the contract was not concluded in distress or under duress, or under otherwise unilaterally unfavourable conditions. To prove the authenticity and veracity of these declarations, the authorized representatives of the Contracting parties shall affix their signatures.
10.9.	This Contract has been prepared in electronic form, with guaranteed signatures of the representatives of the Contracting parties based on a qualified certificate, or (if one of the parties does not have such an electronic signature) in paper form in three (3) counterparts in the Czech version, and in three (3) counterparts in the English version, each of which has the legal force of the original. The Purchaser will receive two (2) copies of each language version, and one (1) copy of each language version will be received by the Seller. In the event of any inconsistency between the Czech and English versions, the Czech version of this Contract shall hold precedence.
10.10.	The following annexes form an integral part of this Contract:
· Annex No. 1 - Technical specification of the subject of performance
· Annex No. 2 - License Agreement

Seller:							Purchaser:

In [DOPLNÍ DODAVATEL] on this day: [DOPLNÍ DODAVATEL]	In Pilsen, on this day: ............................ 



.......................................................					.................................................. 
[DOPLNÍ DODAVATEL]				The University of West Bohemia in Pilsen
[DOPLNÍ DODAVATEL]					Mgr. Marta Kollerová 
[DOPLNÍ DODAVATEL]					Quaestor

Annex No. 1 to the contract: Technical specification of the subject of performance 

The subject of performance consists of the following parts, meets the following (minimum) technical parameters, and enables the following functions:
The video and multimedia management system is a very important part of the whole classroom. The system will greatly help to manage videos. The system must be connected to LMS Moodle, and connected so that the created video in the classroom is stored in the depository of a specific teacher who logs in to the classroom. At the same time, the system will be used for the presentation of instructional videos and interesting lectures for students of Bachelor’s and Master’s degree programmes. The system will also serve as a showcase for the presentation of interesting guests and their lectures across the university.
Characteristics:
· A system capable of processing a video and audio streaming system, allowing users to create, manage, distribute, and view all of their content.
· The system environment will be scaled to different end devices, from mobile to desktop. It also allows the material to be distributed in different resolutions, depending on the performance of the terminal, including 3D and/or VR.
· Compatible with systems for recording and streaming events, e.g. lectures, seminars, conferences, etc. The library of materials allows the user to set different levels of access, and thereby define which content is available to all, which is only available to a certain group, and which is to be available only to the author and shall be non-public.
Technical parameters:
· The system should include a breakdown for teachers, administrators, and also for students.
· management of user roles
· administrative environment for administrators
· the possibility of connecting to the upcoming system of multimedia classrooms
· own secure portal - frontend
· ability to manage videos
· saving to the video repository
· editing media directly in a web browser
· Youtube-like environment
· integration with third party APIs - Moodle, Canvas, etc.
· streaming content to LMS (Moodle)
· the system can handle live streaming
· live streaming
· live streaming archiving
· live broadcast - the option to choose the time
· the system will support integration into the LMS Moodle
· it will be possible to create video tasks in LMS (Moodle)
· will not use LMS storage
· will support screen capture
· easily capture camcorder and microphone for video tasks
· the captured video is available immediately after recording
· the system will support localization into the Czech language
· the system should include several years of updates and support when installing on the server
· Video Feedback Plugin for Moodle
· Live Streaming Switcher – show pre-roll, post-roll and display archive after the event on same playback page
· Mobile Live Streaming App for Android and IOS
· On Premise and Cloud Options available to suit your requirements now and should they change in the future
· Unlimited Users Permitted
· Screen Capture through Moodle
· Upload of Associated Documents inc. Captions
· Ability to request Closed Captions









































	
Annex No. 2 – Licence Agreement
1.	Given that the subject of performance also includes performance that can fulfil the characteristics of a copyright work in the sense of Act No. 121/2000 Coll., On Copyright, on Rights Related to Copyright, and on Amendments to Certain Acts (Copyright Act), as amended by later regulations (hereinafter referred to as the “AZ”), a license is provided to the Purchaser for these components of performance, under the conditions agreed further in this article.
2.	The Purchaser is entitled to use all components of the performance considered as an author’s work in the sense of AZ (hereinafter referred to as the “Author’s Work”), according to the conditions set out below. 
3.	The Purchaser is entitled to use the Author’s Work in accordance with the license conditions below (hereinafter referred to as the “License”), from the moment the License becomes effective, while the Supplier provides the Purchaser with a License with effect from the moment of handing over the performance or part thereof. The license is granted for the use of the Author’s Work by the Purchaser for the purpose specified in Article 1, and to the extent that he deems it necessary, appropriate, or proportionate to fulfil this purpose. For the avoidance of doubt, this means that:
3.1.	The license is non-exclusive and unlimited, especially to fulfil the purpose of the subject of performance under the Contract. In the event that within the provision of services or according to the Contract, the Supplier will modify, develop, adapt, or change the customer solution in any way, the Supplier grants the Purchaser a license to use it, and is obliged to hand over all source codes for the customer solution to the Purchaser in the manner described in Article 1.3.;
3.2.	The license is without time (for the duration of the copyright of the respective Author’s works), territorial, or quantitative restrictions, and for all uses. Exclusion of quantitative restrictions also means the exclusion of technological restrictions, such as the number of servers, processors, cores, communication ports, database sizes, volumes or frequencies of data transferred, numbers of records, users, roles, logins, etc.;
3.3.	The Purchaser is entitled to use the results of the activity (Author’s works) in the original or modified form, separately, or in a file or in conjunction with another work or elements.;
3.4.	The license is provided to the Purchaser with the right of sublicense, without the need for any further permission of the Supplier, or is also transferable to any third party, if required, by the purpose of the Contract;
3.5.	The license automatically applies to all new versions, modifications, and translations of the relevant Author’s works that arise in relation to the performance provided under the Contract; 
3.6.	The Supplier, together with the License, grants the Purchaser the right to make any modifications, adjustments, changes to the Author’s work and, at its discretion, to intervene in it, incorporate it into other Author’s works, include it in collective works or databases, etc., even through third parties.;
3.7.	The Purchaser is not obliged to use the license, even in part.
3.8.	The license fee for the above rights to the relevant Author’s Works is included in the price for the delivery of the subject of performance under the Contract, taking into account the purpose of the License and the manner and circumstances of using the Author’s Works, and the territorial, temporal, and quantitative scope of the License.
4.	The granting of all rights specified in this article cannot be terminated by the Supplier, and their granting is not affected by the termination of the Contract.
5.	The Supplier hereby declares that all performance delivered by him under the Contract will be free of legal defects, and undertakes to indemnify the Purchaser in full in the event that a third party successfully asserts a copyright or other claim arising from a legal defect of the performance provided. 
6.	By signing the Contract, the Supplier expressly declares that the remuneration for all authorizations provided to the Purchaser pursuant to this Annex is already included in the purchase price for the delivery of the subject of performance pursuant to the Contract.
7.	The Parties further expressly declare that if the work of the Supplier and the Purchaser creates work of co-authors during the performance under the Contract, and unless the Parties expressly agree otherwise, the Purchaser shall be deemed to exercise the copyright in the work of co-authors as if it were their sole executor, and that the Supplier has given the Purchaser consent to any change or other intervention in the work of the co-authors. The purchase price is determined taking into account this provision, and the Supplier will not incur any new claims for remuneration in the event of the creation of such work of the co-authors.
8.	The Supplier is obliged to compensate the Purchaser for any property and non-property damages incurred as a result of the Purchaser’s failure to use the subject of performance under the Contract properly and undisturbed. If any statement of the Supplier in this annex proves to be untrue, or the Supplier violates another obligation under this annex, it is a material breach of the Contract, and the Purchaser is entitled to the payment of a contractual penalty of CZK 10,000 for each and every individual breach of duty thereof. Payment of the contractual penalty does not affect or limit the Purchaser’s right to compensation for damages, which can be recovered in addition to the contractual penalty, in full.
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