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PURCHASE AGREEMENT 
   
"Eyetracking solution (hardware + software)"

concluded in accordance with Section 2079 et seq. of Act No. 89/2012 Coll., Civil Code (hereinafter referred to as "CC")
This agreement is concluded on the basis of a tender as part of a small-scale public contract implemented outside the requirements of Act. No. 134/2016 Coll., on Public Procurement (hereinafter referred to as the "PPA") (hereinafter referred to as the "tender")
contract number of the buyer: this will be stated in the record of the publication of the Agreement in the register of contracts according to Act No. 340/2015 Coll. 
contract number of the seller: [TO BE FILLED IN BY THE SUPPLIER]
Project identification:
Title: 		ERDF II projekt Západočeské univerzity v Plzni
Registration number 	CZ.02.2.67/0.0./0.0/18_057/0013247

Contracting parties
1)	name: 				[TO BE FILLED IN BY THE SUPPLIER] 
registered office address:	[TO BE FILLED IN BY THE SUPPLIER] 
identification no.: 		[TO BE FILLED IN BY THE SUPPLIER] 
tax identification no.:	 	[TO BE FILLED IN BY THE SUPPLIER] 
represented by: 			[TO BE FILLED IN BY THE SUPPLIER] 
bank:		 		[TO BE FILLED IN BY THE SUPPLIER] 
bank account number:	 	[TO BE FILLED IN BY THE SUPPLIER] 
registered in the Business Register: 	[TO BE FILLED IN BY THE SUPPLIER]
(hereinafter referred to as the "Seller") 

and

2)	University of West Bohemia (Západočeská univerzita v Plzni)
[bookmark: _Hlk75985722]registered office address: 	Univerzitní 2732/8, 301 00  Plzeň 
identification no.: 		49777513
tax identification no.:		CZ49777513
established by law 		No. 314/1991 Coll.
represented by: 			Ing. Petr Hofman, CFO (bursar)
bank:		 		Komerční banka, a.s., Plzeň - město
bank account number: 		4811530257/0100
(hereinafter referred to as the "Buyer")
I. 
Subject Matter of the Agreement
1) Under the conditions set forth herein, the Seller undertakes to deliver to the Buyer one Eyetracking solution (hardware + software) further specified in Annexes of this agreement (hereinafter referred to as the "subject of purchase" or "goods"). 
2) The subject of purchase must be new, fully functional and complete, so that it can be fully used for: analysing at what point and for what length of time the observed person fixes their eyesight, both in the rest position and when moving around the room.
3) The Seller undertakes to provide free of charge support, incl. upgrading the software that is part of the subject of purchase for a period of three years from receiving the subject of purchase by the Buyer.
4) The subject of purchase shall be delivered in the agreed quantity, quality, design, place and time. The Seller undertakes to meet other related obligations under this Agreement and to transfer ownership of the subject of purchase to the Buyer. 
5) An integral part of the subject of purchase is the delivery of the subject of purchase to the place of performance, the necessary cooperation with putting it into operation, including verification of its flawless functionality, the delivery of technical documentation and user manuals (in Czech or English, in paper or electronic form) demonstrating all the obligatory functions and parameters of the subject of purchase. Part of the subject of purchase is also the training of the buyer's staff (to the extent necessary for the full use of the subject of purchase).
6) The Buyer undertakes to accept the subject of purchase (as long as it is not defective) and to pay the Seller the price specified herein under the conditions specified herein.
7) By signing this contract, the Seller confirms that he has fully acquainted himself with the scope and nature of the delivery related to the subject of the above-mentioned public contract, that he is aware of all technical, qualitative, and other conditions, and that he has such capacities and expertise necessary to fulfill. Furthermore, the Seller acknowledges that the Buyer finances the purchase of goods from a subsidy within the project specified in the introduction to this contract.
II. 
Time and Place of Performance
1) The Seller undertakes to hand over the subject of purchase to the Buyer and provide the necessary assistance for its commissioning at the place of delivery i.e. at the University of West Bohemia in Pilsen, Univerzitní 22, Plzeň not later than ninety (90) days from the date of entry into force of this Agreement.
III. 
Price and Payment Terms
1) The purchase price shall be paid by the Buyer to the Seller after the proper delivery of the subject of purchase and fulfillment of all related activities in accordance with the conditions set out in this Agreement (or its annexes).
2) The Buyer undertakes to pay the Seller the purchase price for the delivery of the subject of purchase, excluding VAT, in the amount of (the Seller will only fill in prices in CZK): [TO BE FILLED IN BY THE SUPPLIER]
3) VAT will be charged at the amount stipulated by law at the date of the chargeable event.
4) The purchase price is set as the highest admissible, maximum and non-exceedable, including all fees and all other costs associated with the performance of the subject matter of the Agreement (e.g. packing, freight, approval procedure, performance of prescribed tests, obtaining the declaration of conformity, certificates and test-related documents, transfer of rights, insurance, etc.). The Seller is not authorized to charge any additional amounts related to the performance hereunder.
5) The purchase price will be paid by the Buyer in Czech Koruna (CZK) on the basis of a tax document (hereinafter referred to as the "Invoice").
6) The payment terms of the invoice are agreed to equal 30 days from the date of its demonstrable delivery to the Buyer. 
7) The invoice shall contain all the particulars of a proper accounting and tax document within the meaning of the relevant legal regulations, in particular Act No. 235/2004 Coll., on Value Added Tax, as amended, and all the particulars stipulated in this Agreement, especially shall contain the text.:
[bookmark: _Hlk75986868]„Zakoupeno z projektu OP VVV „ERDF II projekt Západočeské univerzity v Plzni“, reg. č. CZ.02.2.67/0.0/0.0/18_057/0013247 (purchased from the project OP VVV „ERDF II the project of University of West Bohemia”, registration number CZ.02.2.67/0.0/0.0/18_057/0013247)” 
8) In the case that the Invoice does not contain all relevant particulars, the Buyer is entitled to return it to the Seller within the maturity period of 30 days for correction without being in arrears regarding the payment. The maturity period starts again from the resubmittal of the corrected Invoice to the Buyer.
9) The buyer will allow the seller's issuance of an advance invoice by the seller after signing this contract, but not more than 30% of the total purchase price excluding VAT. The advance invoice must meet all the requirements laid down in Article III. of this contract. The seller can invoice the remaining part of the purchase price only after the proper delivery of the complete subject of purchase without defects and unfinished work (under the conditions set out in this contract).
10) In the case the Buyer defaults in payment of the Invoice, the Seller is only entitled to claim from the Buyer late payment interest of 0.05% of the outstanding amount for each commenced day of being in arrears regarding payment of the Invoice. 
IV. 
Handover Protocol, Transfer of ownership rights
1) A handover protocol signed by both parties will be drawn up for the handover and acceptance of the subject of purchase. In the case that the subject of purchase will show minor defects or unfinished work, which, however, will not prevent the proper use of the subject of purchase, and if the buyer does not use his right not to take over the subject of performance according to Article IV. paragraph 3 of this contract, the handover protocol and acceptance of the subject of performance will contain a list of detected defects and unfinished work, including the method of their elimination with the period (the length of the period determined by the buyer).
2) When signing the handover protocol by the contracting parties, the ownership right to the subject of purchase passes from the seller to the buyer. The seller bears the risk of damage to the subject of performance until the transfer of ownership to the buyer. The persons referred to in Article VI are authorized to sign the handover protocol.
3) The Buyer is entitled to refuse to accept the subject of purchase if it does not have the properties required by the Buyer in this contract and its annexes. The buyer is not obliged to take over the object of purchase having any defect or unfinished work, even if they alone (or in conjunction with others) do not prevent the proper use of the object of purchase. In such a case, the buyer shall issue the seller a record of non-acceptance of the subject of purchase together with the reasons for non-acceptance. 
V.
Quality Guarantee
1) The Seller grants the Buyer a quality guarantee for the subject of purchase provided hereunder, namely guaranteeing the proper performance of the subject of purchase as a whole for the purpose of this Agreement for 36 months.
2) The warranty period starts from taking over the subject of purchase without defects and unfinished work by the buyer. By guaranteeing quality, the seller undertakes that the subject of purchase will be suitable for the purpose specified in this contract for the period corresponding to the guarantee; its quality will correspond to this agreement and will retain the properties defined by this agreement.
3) The Buyer is entitled to notify the Seller of any defect covered by the warranty and any defect that existed at the time of purchase and to exercise the rights following from such a defect at any time during the warranty period, regardless of when the Buyer discovers or may discover the defect, while exercising professional care. If the Buyer notifies the Seller of a defect during the warranty period (i.e., it sends the notification to the Seller by post or e-mail not later than on the last day of the warranty period), the defect is notified in due time and the parties shall rule out the application of any non-mandatory provisions of legal regulations that deviate from the above.
4) The Seller shall carry out warranty repairs free of charge and promptly, considering the nature of the defect of the subject of purchase. The Seller undertakes to remove the defects within 5 business days of the report of the defect by the Buyer, unless otherwise agreed in writing.
5) The parties shall draft a protocol about the removal of the claimed defect; in the protocol, the representative of the parties shall confirm the removal of the defect. The warranty period will be extended by the period which runs from the date of notification of the claimed defect until the date of removal of the defect.
VI. 
Communication Between Contracting Parties
1) All communication or other acts of the parties hereunder will be addressed to these representatives of the parties in Czech or English:
On behalf of the Seller: 
name:	[TO BE FILLED IN BY THE SUPPLIER] 
email:	[TO BE FILLED IN BY THE SUPPLIER]
tel.: 	[TO BE FILLED IN BY THE SUPPLIER]

	On behalf of the Buyer:
	name:	Ing. Jan Tlučhoř, Ph.D..
email:	jtluchor@kmo.zcu.cz
phone.: 	+420 602 549 615	

However, these representatives are not authorized to sign any Annexes to this Agreement. 

2) If this Agreement requires written communication of the parties for a particular notice or other act, such communication can be sent by e-mail or through a postal service provider to the address of the registered office of the respective party for the attention of the representative of the party hereunder.
VII. 
Arrangements Regarding License 
1) Based on this Agreement, the Seller undertakes to provide the Buyer with authorization (a license) from the date of acceptance of the subject of purchase for the full and proper use of the goods (software) under the conditions described in Annex No. 2 hereto. The license is provided with no time and territorial restrictions and the license fee is included in the purchase price of the goods. The Buyer is not required to use this license. 
2) Other terms and conditions of the license and support are governed by Annex No. 2 to this Agreement. In the case of any conflict between Annex No. 2 and other parts of this Agreement, the other parts of the Agreement shall prevail and the relevant assignation of Annex No. 2 shall not have legal effects.
3) The Seller declares that the use of the goods hereunder neither violates any third-party rights nor any legal regulation. The Seller expressly declares that it is entitled to provide or mediate the granting of the license based on its legal relationship with the author/holder of economic rights to the software. The Seller is fully responsible for the accuracy of this statement. The Seller is liable for any damage that the Buyer incurs if this statement turns out to be untruthful.
VIII.
Other Provisions
1) In the case of contractual sanctions (contractual penalties), the obliged party shall pay the contractual penalty to the entitled party no later than 30 calendar days from the day of receiving the respective invoice from the other party.
2) In case of non-compliance with the deadline according to Article IV. paragraph 1 of this Agreement by the seller, the buyer is entitled to ask a payment of a contractual penalty in the amount of CZK 1,000 for each, even if only the day of delay in the elimination of the defect.
3) In case of non-compliance with the deadline according to Article IV. paragraph 4 of this Agreement by the seller, the buyer is entitled to ask a payment of a contractual penalty in the amount of CZK 1,000 for each, even if only the day of delay in the elimination of the defect.
4) In the case of contractual sanctions (contractual penalties), the party is obliged to pay the other party entitled legal sanctions no later than 30 calendar days from the date of receipt of the relevant statement from the other party.
5) The Seller is not entitled to assign any rights or obligations hereunder to third parties without the prior written consent of the Buyer.
IX. 
Termination of the Agreement
1) This Agreement may be terminated by an agreement of the parties in writing and/or by withdrawal from this Agreement for reasons set forth herein or laid down by law.
2) A party may withdraw from this Agreement because of a material breach of the contractual obligations by the other party. In particular, the following shall be considered a material breach of the contractual obligations:
a) on the part of the Buyer, failure to pay the purchase price hereunder within 30 days after the due date of the relevant Invoice; 
b) on the part of the Seller, if the subject of purchase (or a part thereof) is not properly delivered and put into operation within the agreed deadline; 
c) on the part of the Seller, if the subject of purchase does not have the properties declared by the Seller herein or the properties resulting from this Agreement;
d) on the part of the Seller, if the Seller is in arrears removing the defects as per Art. V. hereof;
e) on the part of the Seller, if its statement per Art. VII. Sec. 3 hereof is untrue.
3) The Buyer is further entitled to withdraw from this Agreement if:
a) the Seller notifies the Buyer that it is unable to fulfill its obligations hereunder;
b) a court of the competent jurisdiction decides that the Seller is bankrupt or subject to a threatened bankruptcy (i.e. it declares that the Seller is bankrupt or that there exists an impending risk of the Seller’s bankruptcy), or if the Seller is declared to be insolvent or a reorganization of the Seller is allowed;
c) an application for the winding up of the Seller is filed under the Act. No. 90/2012 Coll., the Business Corporations Act, or liquidation of the Seller is initiated in accordance with applicable law.
4) Any withdrawal from this Agreement shall be made in writing and delivered as such to the other party at the address given in the header hereof or to its data box.
5) The effects of the withdrawal from this Agreement occur on the day when the written notice of withdrawal of the withdrawing party is delivered to the other party.
6) In the case of withdrawal from this Agreement, the parties are obliged to settle their mutual obligations and claims laid down by law or stipulated herein within 30 days of the legal effects of the withdrawal, or within another agreed time limit.
7) In the case of withdrawal from this Agreement by the Buyer for a material breach of the Seller's contractual obligation, the Seller is obliged to pay the Buyer damages (both material and non-material loss), if any arise.
X. 
Final Provisions
1) The parties expressly agree that this Agreement, as well as the rights and obligations of the parties arising herefrom or directly related hereto are governed solely by Czech law (excluding its conflict of laws provisions), in particular by the provisions of Act No. 89/2012 Coll., the Civil Code, as amended. The parties expressly exclude the application of the UN Convention on Contracts for the International Sale of Goods (published in the Collection of Laws of the Czech Republic under No. 160/1991 Coll.) and any other international convention.
2) Business and other conditions of either party shall apply only if this contract, respectively, its amendments stipulate. In the case of any conflict between the agreement and the business (or other) conditions, the provisions of this contract and its annexes (as amended) will always prevail.
3) The provisions of hereof may be supplemented, amended or canceled only by written, numerically ascending and dated amendments signed by the authorized representatives of both parties, upon a proposal made by either of them.
4) If any of the provisions hereof is or becomes ineffective, the remaining provisions hereof remain in effect. The parties undertake to replace the ineffective clause hereof by a different provision that is effective and the content and purpose whereof best corresponds to the content and purpose of the original provision. 
5) The parties agree that any disputes arising herefrom will be settled solely by the competent court of the Czech Republic, whereas the jurisdiction of the court shall be determined by the registered office (seat) of the Buyer (Pilsen).
6) Both parties declare that they have read the Agreement and agree to its content, which expresses their true will without any errors. At the same time, they represent that this Agreement is not concluded under duress or noticeably disadvantageous conditions, in witness whereof they attach their signatures. 
7) The Seller acknowledges that the Buyer is an entity required to disclose contracts under Act No. 340/2015 Coll.; if this Agreement meets the prerequisites for publication under the statute (if the value of the performance under this Agreement exceeds 50,000 CZK without VAT), the Buyer shall publish this Agreement in the register of contracts.
8) This Agreement is concluded on the day it is signed by the last of the parties to sign. This Agreement becomes effective on the date of signature, but if this is a contract subject to publication in the register of contracts pursuant to Act No. 340/2015 Coll., it only becomes effective on the day of its publication in the register of contracts.
9) If this Agreement is not published by the Buyer in accordance with Section 5 of Act. No. 340/2015 Coll. no later than 1 month after being entered into, the Seller is obliged to publish it in accordance with the provisions of Section 5 of Act No. 340/2015 Coll. not later than three months after the date hereof.
10) This contract is drawn up in electronic form, with guaranteed signatures of the representatives of the contracting parties based on a qualified certificate, or in paper form in three (3) copies in the Czech version and in three (3) copies in the English version, each of which as the legal force of the original. The Buyer will receive two (2) copies of each language version, and the Seller will receive one (1) copy of each language version. In case of any discrepancy between the Czech and English versions, the Czech version of this contract shall prevail.

Annexes:
Annex No. 1 - Technical specification of the subject of purchase 
Annex No. 2 - License terms

The Seller:							The Buyer:

Dated								Dated 

.......................................................			.................................................. 
[TO BE FILLED IN BY THE SUPPLIER]		University of West Bohemia 
[TO BE FILLED IN BY THE SUPPLIER]		Ing. Petr Hofman
[TO BE FILLED IN BY THE SUPPLIER]		CFO (Bursar)

Annex No. 1 – Technical Specification of the subject of purchase

Stationary eyetracker 
· scanning frequency min. 120 Hz, 
· scanning accuracy of at least 0.5º, 
· working distance 50-70 cm for scanning, 
· screen capture of at least 22 inches in size 
· USB connection 
· pupil size monitoring, 
· weight up to 250 g, 
· Compatible with Windows operating system. 

Sensors for measurement of physiological values of the test subject: blood volume pressure, skin conductance, respiration, temperature - including appropriate cabling, recording device allowing all sensors to be connected at once, compatible with the stationary eyetracker and its software. 
Control notebook for eyetracker and body sensors, meeting the minimal requirements from the technical specification of the eyetracker for stationary shooting and corresponding software solutions 1 and 2. Other requirements for the notebook: 15.6 “Full HD (1920x1080) display, min. 8 GB RAM operational memory, hard disk min. 500 GB. 
Portable (mobile) eyetracker in the form of glasses enabling motion capture, including a recording unit: 
· Possibility of Wi-Fi connection to the control tablet, 
· Mobile eyetracker: 
· dark pupil tracking, 
· gyroscope 
· accelerometer, 
· min. 100 Hz scanning frequency, 
· weight up to 80 g, 
· microphone 
· 4 eye cameras (2 per eye), 
· camera for capturing the surroundings in min. resolution 1920x1080 with visibility angles min. - diagonally 106 °, horizontally 95 °, vertically 63 °, 
· removable protective "lenses", 
· replaceable nose pads, 
· • Recording unit: 
· recording to a memory card, 
· USB, 
· RJ45 connector, 
· unit weight up to 350g, 
· battery life of at least 100 minutes, 
· attachable to a belt. 

Control tablet for a portable eyetracker in the form of glasses, meeting the minimum requirements from the technical specification of the eyetracker and the relevant software solution 3 (see below). Additional tablet requirements: bluetooth support, front camera resolution min. 5 megapixels, rear camera resolution min. 8 megapixels, screen resolution min. 2736 x 1824, screen size min. 12.3 ", SSD hard drive min. 128 GB, min. 8 GB RAM, weight max. 800g, Wi-Fi support - IEEE 802.11a/g/b/n/ac, gyrosensor (accelerometer), USB-A support, Mini Displayport support, micro SDXC card reader. 
Software solution 1 for eyetracking research and analysis for stationary eyetracker: 
· possibility of preparing a research project, 
· possibility of joint monitoring the movement of the mouse on the screen, capturing video of the screen and the user, capturing keyboard inputs, capturing audio input, 
· the possibility of using various stimuli - images, videos, websites, 
· possibility to create focus and heat maps, 
· possibility of video input analysis, 
· possibility of analyses including measurements from body sensors, 
· intuitive operation. 

Software solution 2 for interconnection and synchronization of observation and measurement data: 
· possibility of interconnection and time synchronization of data from observation (stationary eyetracking) and measurement (body sensors), 
· integrated programming environment for preparation of individualized data analyses. 

Software solutions 1 and 2 must be mutually compatible and allow simultaneous analysis of all acquired input data. 

Software solution 3 for eyetracking research and analysis for portable eyetracker type glasses: 
· possibility of preparing a research project, 
· possibility to create gaze plot and heat map, 
· possibility of video input analysis, 
· intuitive operation. 

min. 2 days of on-site/online device training (8 hours stationary eyetracker; 8 hours portable eyetracker) 
min. 2 hours of on-site/online training on working with body sensors and corresponding software 
min. 3 years warranty
min. 3 years of academic support of eyetracking solutions (hardware and software)
min. 3 years software update updates
Delivery including transport to the place

Annex No. 2 – Licence terms
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 Buyer 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 Buyer 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 Seller provides the Buyer 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 Buyer 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.
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 Buyer 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 Buyer with the right of sublicense, without the need for any further permission of the Seller, 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 Seller, together with the License, grants the Buyer 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 Buyer 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 purchase under the Contract, considering 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 Seller, and their granting is not affected by the termination of the Contract.
5.	The Seller hereby declares that all performance delivered by him under the Contract will be free of legal defects, and undertakes to indemnify the Buyer 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 Seller expressly declares that the remuneration for all authorizations provided to the Buyer pursuant to this Annex is already included in the purchase price for the delivery of the subject of purchase pursuant to the Contract.
[bookmark: _GoBack]7.	The Parties further expressly declare that if the work of the Seller and the Buyer creates work of co-authors during the performance under the Contract, and unless the Parties expressly agree otherwise, the Buyer shall be deemed to exercise the copyright in the work of co-authors as if it were their sole executor, and that the Seller has given the Buyer consent to any change or other intervention in the work of the co-authors. The purchase price is determined considering this provision, and the Seller will not incur any new claims for remuneration in the event of the creation of such work of the co-authors.
8.	The Seller is obliged to compensate the Buyer for any property and non-property damages incurred as a result of the Buyer’s failure to use the subject of performance under the Contract properly and undisturbed. If any statement of the Seller in this annex proves to be untrue, or the Seller violates another obligation under this annex, it is a material breach of the Contract, and the Buyer 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 Buyer’s right to compensation for damages, which can be recovered in addition to the contractual penalty, in full.
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