[bookmark: _Toc185433356]Annex 5 - Contract requirements
The contracting authority reserves the right to negotiate the draft contract in accordance with the provisions of Sections 124(4) and 69(8) of the ZZVZ.
The bidder shall submit a draft service contract as part of the bid, which shall include at least the following items or contractual provisions. 
In the event of any ambiguity or difference between the tender documents or any other document prepared by the Contracting Authority and the draft service contract (or any other document prepared by the Participant), the Contracting Authority's document or provision shall prevail. 
The draft service contract must be balanced and the individual provisions must not be non-standard or significantly disadvantageous to the contracting authority from the point of view of normal commercial practice. The contracting authority excludes contractual penalties in excess of those contained in these binding commercial requirements.
The introductory provisions of the contract will include information that the contract will be co-financed from the European Union funds within the project supported by the Ministry of Education and Science within the Operational Programme Jan Amos Komenský (hereinafter referred to as "OP JAK"), from the Call No. 02_23_023 "ERDF Call for HEIs - Quality", announced by the Ministry of Education and Science, within the project with reg. no. CZ.02.02.01/00/23_023/0008933. In the draft contract, the participant must undertake to include the above-mentioned identification data of the OP JAK and the supported project in all communications with the contracting authority.
Selected contractual provisions that must be included in the contract:
1. Definition of the scope of services provided:
1.1 The scope of services shall be in full compliance with the requirements of the Employer as set out in Annex 1 of the Tender Form in Section II - "Minimum System Requirements" of the tender documentation and the Supplier's tender.
1.2 The scope of services shall also be in accordance with Annex 1 of the Bid Form in Section III - "Functional Parameters of the Offered System", to the extent specified in the Supplier's bid.
1.3 The definition of the scope of services will also include any territorial or other limitations (e.g. number of users, managed documents, etc.), but to the extent that they meet the requirements of the client specified in the tender documentation - it is not possible to set territorial limitations for the Czech Republic and reduce the number of users, documents and other functional parameters below the limits required in this ZD. 
1.4 The services must also include the standard provision of all licenses or other licensing permissions that are customary within SaaS so that the customer is not limited in the proper and uninterrupted use of the service.
2. Price for the provision of services - corresponding to the supplier's offer (all prices must be in CZK or EUR).
2.1 The price will be quoted for the provision of the license including technical support and training.
2.2 Any possibility of an increase in the price for a year of operation will transpose a reserved change in the commitment, limited to a maximum of 5% of the licence price in the previous year and not exceeding cumulatively 130% of the original licence price.
3. Invoicing terms for the provision of software operation services
3.1. The price for the 1st - 4th year of service provision, including implementation and training, will be invoiced in advance as a subscription fee, always for a period of one year by a separate invoice, on which it will be indicated in case of receiving support: co-financed by the European Union project with reg. no. CZ.02.02.01/00/23_023/0008933. 
3.2. The first invoice will be issued on the date of commencement of the services and in subsequent years the invoice will be issued on the anniversary of the commencement of the services for the duration of the contract. The Employer will initially pay the implementation price including the subscription fee for the provision of the licence for the 1st year of operation of the system, based on a mutually executed Handover Report confirming the completion of Phase I and commencement of Phase II as prescribed in the Tender Form in Section IV - Scope and Schedule of the tender.
3.3. Further subsequent invoicing for the provision of the licence, including the subscription fee for the provision of the licence for each additional year of operation of the system, will be carried out, as a rule, on an annual basis, on the date of issue of the relevant invoice - tax document, on the anniversary date of the Handover Protocol.
3.4. The Supplier will be obliged to issue an invoice for a shorter period of time than 1 year, in months, at the request of the Contracting Authority. The price must then correspond to the time period in question so that the 12 months in total correspond to the price for the year.
4. Invoices - tax documents, including attachments, will be delivered by the contractor electronically to the data box or handed over to the contracting authority in paper form in 2 (in words: two) copies and will contain the following data:
· the name and registered office of the authorised and obliged person, 
· The ID number and VAT number of the contracting parties,
· contract number,
· invoice number,
· the date of issue of the invoice - tax document, the due date and the date of taxable performance,
· the name of the financial institution and the account number to which the contracting authority is to pay,
· the invoiced amount excluding value added tax (tax base),
· [bookmark: _Hlk157708207]marking of the action " System for checking originality and providing feedback on written works", and in case of receiving support, the indication "the action is co-financed by the European Union within the project supported by the Ministry of Education and Science within the framework of the OP JAK, from the Call No. 02_23_023 "ERDF Call for HEIs - Quality", announced by the Ministry of Education and Science, within the project with reg. no. CZ.02.02.01/00/23_023/0008933 ,
· stamp and signature of an authorised person of the supplier,
· constant and variable symbol for payment, 
· all other data required by legal and accounting regulations, in particular Act No. 563/1991 Coll., on Accounting, as amended, Act No. 235/2004 Coll., on Value Added Tax, as amended, and Act No. 586/1992 Coll., on Income Taxes, as amended.
4. Invoice due date - will be a minimum of 21 calendar days. In the event that the relevant invoice - tax document contains incorrect or incomplete data or requirements or the conditions for its issue are not met, the contracting authority is entitled to return the invoice - tax document to the supplier until the date of its contractual due date. Depending on the nature of the deficiencies, the supplier shall correct the invoice or issue a new invoice. On return of the invoice/tax document, the original due date shall cease to run, with the original due date starting again from the date of delivery of the corrected or new invoice/tax document
5. The provision that the contract shall be governed by and construed in accordance with the laws of the Czech Republic, excluding conflict of laws rules. Any disputes arising out of these terms and conditions shall be subject to the exclusive jurisdiction of the courts of competent jurisdiction in the Czech Republic.  The United Nations Convention on Contracts for the International Sale of Goods shall not apply.
6. Access to the service provider's materials, in particular to the documentation of the operating software:
6.1 The Supplier is obliged to provide complete user documentation for the software and to update it in case of software updates.
6.2 The Contracting Authority is entitled to download, print or copy this documentation for its internal use.
7. Contact person for technical and business communication regarding implementation services.
8. Data protection provisions
8.1 the contract will include a contract on personal data processing containing the elements corresponding to the requirements of the GDPR (The personal data of users in the system will be processed in accordance with Act No. 110/2019 Coll., on the protection of personal data and Regulation (EU) 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the processing of personal data and on the free movement of such data and repealing Directive 95/46/EC, known as the GDPR (General Regulation)
8.2 the contract shall specify the technical and organisational measures on the part of the supplier to ensure the protection of personal data
9. Contract duration and early termination options:
9.1 The contract will be negotiated for a definite term, in the part of the system implementation until the supplier's commitment is fulfilled, and in the part of the system licensing for 10 years from the date of the Handover Protocol, following the handover of Phase I.
9.2 The contract shall provide for a notice period of 3 months on the part of the contracting authority and 18 months on the part of the supplier; both parties shall be entitled to terminate the contract after the first 4 years of operation of the software at the earliest.
9.3 In the event of termination of the contract other than on the anniversary date of the commencement of full operation of the software, the Supplier shall refund the overpayment in the amount of the pro rata portion of the service (license) fee paid.
10. The possibility of withdrawing from the contract in the event of a gross breach of contract by the other contracting party (this provision must not be drafted to the disadvantage of the contracting authority). 
The contracting authority will be entitled to withdraw from the contract if:
a)	the Supplier is more than 10 (in words: ten) days late in performing individual obligations under the Contract,
b)	the Supplier repeatedly, more than 3 times, breaches any of its obligations or any duty specified in the Contract,
c)a 	decision will be made to dissolve the supplier with liquidation in accordance with the provisions of Section 187 et seq. of Act No. 89/2012 Coll., the Civil Code, as amended,
d)	the Supplier becomes bankrupt within the meaning of Act No. 182/2006 Coll., on Bankruptcy and Methods of its Resolution (Insolvency Act), as amended,
f)		for reasons beyond the control of the contracting authority, it is not possible to fulfil the subject-matter of the contract properly and on time,
h)	repeatedly by the supplier in the performance of the contract. more than 2 times, violates legal and other generally binding regulations and standards.
11. Service guarantees
11.1 the Supplier's commitment to take all reasonable measures to ensure that the Service is free of viruses, spyware or any other malware,
11.2 a commitment by the supplier that the service will conform to the documentation provided,
11.3 an undertaking that any defects in performance or malfunctioning of the system preventing proper use will be corrected within 3 working days from the date of the written complaint by the contracting authority,
11.4 in case of unavailability of the service for more than 3 working days per month, the contracting authority has the right to demand an aliquot part of the paid licence price for the period of unavailability of the provided service.
12. Provisions for the protection of the contracting authority against claims by third parties for infringement of intellectual property in connection with the services provided.
13. The contract will be concluded in accordance with the legal system of the Czech Republic, any disputes arising from the contract will be settled by Czech courts.
14. [bookmark: _GoBack]These provisions:
14.1 If the Supplier uses a third party to fulfil the obligation or part thereof, it shall notify the Employer in writing in advance of the basic identification data of the third party; the Supplier shall notify the relevant changes in the position of the subcontractor without undue delay after becoming aware of such change.
14.2 The Supplier declares that no illegal work is or will be carried out by the Supplier, and in particular that all dependent work carried out by natural persons is and will be carried out in the basic employment relationship. The Supplier also declares that, if the relevant work is or will be performed by foreign natural persons on the basis of the relationship with the Supplier, it is or will be performed in accordance with the employment permit issued and in accordance with the long-term residence permit for employment in special cases (green card) issued in accordance with special legislation or in accordance with the blue card. The Supplier undertakes to ensure that its declarations referred to in the provisions of this paragraph of the Contract shall remain true throughout the duration of this Contract.
14.3 The Supplier declares that:
a) no employee of the contracting authority or member of the project implementation team or person who participated in the preparation or award of the tender on the basis of a contractual relationship was involved in	 the preparation or award of the tender,
(b)the supplier's 	tender has not been prepared by an association of the supplier and a person who is an employee of the contracting authority or a member of the implementation team or a person who has been involved in the preparation or award of the procurement procedure in question on the basis of a contractual relationship,
a
(c) the 	subcontractor (sub-subcontractor) under the contract is not an employee of the contracting authority, a member of the implementation team or a person who has participated in the preparation or award of the contract on the basis of a contractual relationship.
14.4 The Contracting Authority requires the Supplier and its subcontractors to carry out their activities in accordance with the International Labour Organisation (ILO) Conventions adopted by the Czech Republic.
The Supplier undertakes to comply with at least the following basic performance standards:
-Convention 	87 on Freedom of Association and Protection of the Right to Organise
-Convention 	98 on the right to organise and bargain collectively
-Treaty 		No. 29 on forced labour
-Treaty 		No. 105 concerning the Abolition of Forced Labour
-Treaty 		No 138 on minimum age
-Convention 	No. 182 on the worst forms of child labour
	-Equal Remuneration Convention 	No. 100
-Convention 	111 on discrimination in employment and occupation
-Convention 	No 155 concerning the safety and health of workers and the working environment
The contractor and its subcontractors are responsible for ensuring that all employees working on the contract have the legal right to work at the place of work and that their employment complies with the law. 
The Supplier and its subcontractors must ensure equality and fair and dignified treatment of all their employees, while encouraging diversity, innovation and fairly rewarding their employees. Discrimination against employees of any kind is strictly prohibited.
The Supplier also undertakes not to make any offers of employment to existing employees of the Employer. Furthermore, the Supplier and its subcontractors are expected to respect fundamental human rights, including compliance with the Universal Declaration of Human Rights and the European Convention on Human Rights.
If the Contracting Officer becomes aware that the Contractor or its subcontractors are not in compliance with the above regulations, the Contractor shall correct such deficiencies and complete performance under this Contract in accordance with such requirements. Any potential costs associated with this obligation shall be the responsibility of the Contractor.
In the event of a violation of the above obligations, the supplier is obliged to pay the contracting authority a contractual penalty of CZK 3,000 for each day of a continuing violation of its obligations.
14.5 Pursuant to the provisions of Section 2(e) and Act No.320/2001 Coll. on financial control in public administration and on amendments to certain acts (Act on financial control), as amended, the supplier is a person obliged to cooperate in the performance of financial control. In this case, the contractor shall be obliged to carry out all cooperation with the financial control. The Contractor undertakes to keep all documents and documents necessary for the proper control of the use of State budget funds for at least ten (10) years after the termination of the contract. The Contractor undertakes to commit its subcontractors to this obligation in the contract.
14.6 The Parties acknowledge that this Agreement requires publication in the Register of Contracts pursuant to Act No. 340/2015 Coll., as amended, and agree to such publication. The full text of the contract, including all its annexes, will be published. The Contracting Authority will ensure that the contract is sent to the Register of Contracts as soon as it enters into force. At the same time, the contracting authority undertakes to inform the contractor of the registration of the contract by sending the contractor a copy of the confirmation of the administrator of the register of contracts on the publication of the contract without undue delay after receiving the confirmation itself, or by filling in the appropriate box with the data box ID of the contractor in the accompanying form when registering the contract (in this case, both parties will receive the confirmation from the administrator of the register of contracts on the registration of the contract at the same time). 
14.7 The Contract shall enter into force on the date of signature by both Parties or persons authorised to represent the Parties and shall become effective on the date of publication in the Register of Contracts.
14.8 Amendments to the contract must always be made in accordance with the rules for amending obligations under a public procurement contract pursuant to Act No. 134/2016 Coll., on public procurement, as amended

