




PURCHASE CONTRACT


between

ELDA S.A. (hereinafter referred to as the “Seller”)
9 rue des Cordelières - 75013 
Paris, FRANCE


and



University of West Bohemia in Pilsen








PURCHASE CONTRACT

(hereinafter referred to as the “Contract”)

Entered into pursuant to the Civil Code, Act no. 89/2012, Coll., Section 2079 et sequentes, as amended

I.
Contracting Parties

Purchaser:	University of West Bohemia in Pilsen
Address:		Univerzitní 8, 306 14 Plzeň
Represented by:		Doc. Dr. RNDr. Miroslav Holeček, Rector
Bank: 			Komerční banka a.s., Plzeň-město
Bank account no.: 	4811530257/0100
		Identification no.:	497 77 513
		Tax identification no.:	CZ49777513
		(hereinafter referred to as the “Purchaser”) as one Contracting Party

a

Seller:				ELDA (Evaluations and Language resources Distribution Agency)
Address:	9 rue des Cordelières – 75013 Paris, France
Represented by: 		Dr. Khalid Choukri, General manager
Identification no.:	402 781 876 R.C.S. PARIS
Tax identification no.:	FR 53 402781 876
Registered in the commercial register of “Registre du Commerce et des Sociétés“ section Greffe du Tribunal de Commerce de Paris, insert 15 November 1995, Number 017099 
(hereinafter referred to as the “Seller”) as the other Contracting Party 

(together also referred to as the “Contracting Parties”)

Enter into the following Contract based on the result of the Tender for the Public Contract entitled “Dodávka řečových databází francouzštiny a polštiny/Delivery of speech databases for French and Polish languages”:
II.
[bookmark: _Toc323126849][bookmark: _Toc328639560]Subject Matter of the Contract
2.1. The Seller undertakes, within the scope, and pursuant to the terms and conditions of the Contract herein, to supply a total of two (2) speech databases – language resources (hereinafter referred to as the “Goods”), that will enable training of acoustic and language models of a multi-lingual system for automatic speech recognition, on an electronic medium, (for example a CD), including a Written report for every single database showing particularly that each database has been subject to a complex validation process that guarantees, for each of the databases, to contain data in the format and structure required by the Purchaser (hereinafter referred to as the “Goods”), to the Purchaser, and to grant the rights to use to the Goods to the Purchaser. Together with the Goods, the Seller undertakes to transfer to the Purchaser the title to exercise the rights given by the permission (license) – granted without any time or territorial limits – to all possible ways of use pursuant to the Copyright Act no. 121/2000 Coll., as amended. Annex no. 1, which forms an integral part of this Contract, gives specifications of the Goods in full detail.
2.2. The Seller’s commitment also includes transportation of the Goods to the place of delivery pursuant to Article III herein (including possible insurance of the Goods during transportation). 
2.3. The Purchaser undertakes to accept the Goods supplied by the Seller under the terms and conditions specified in Article II herein, and to pay the stipulated purchase price for the Goods to the Seller using the payment method, and by the due date, stipulated herein.
2.4. Each and every time the term “Goods“ is used in the Contract herein, it shall also mean all specific goods (the individual databases).     
III.
Time and Place of Delivery, Use of Software
3.1. The Seller undertakes to deliver the Goods to the Purchaser and to fulfil its obligations pursuant the Article II of the Contract within thirty (30) days upon entering into the Contract. 
3.2. Should the Seller be in delay fulfilling obligations specified in Section 3.1. of the Contract herein, the Purchaser will be entitled to request the Seller to pay a contractual penalty amounting to 0.05% of the purchase price of the specific Goods for every breach of duty – every single delay of every database in question, and for every, even incomplete, day of the delay; the right of the Purchaser to request damages will not be prejudiced.
3.3. The Contracting Parties have agreed herein to write a Memorandum of Transfer for delivery of each specific Goods – a single database; the Memorandum will contain at least a brief description of each database, the date of delivery and acceptance of the specific Goods, and signatures of authorized representatives of both Contracting Parties. 
3.4. The place of delivery is the University of West Bohemia in Pilsen, Faculty of Applied Sciences, Technicka 8, 306 14 Plzen, Czech Republic; or, if appropriate or needed, any other place according to the instructions of the Purchaser.
3.5. On the day of transfer of the Goods to the Purchaser, the Seller undertakes, pursuant to the Contract herein, to transfer to the Purchaser the title to exercise the rights given by the permission (licence) delivered together with the Goods (each database), within the scope necessary for the proper and full use of the Goods, i.e., e.g. the authorization to use, edit, process and combine the Goods with another work, include it in a collection of works, and use such modified work in all manners of use without any restrictions; to conduct internal research and development using the Goods (the data). The licence is granted without any time and territorial limits; the compensation for the granted license is included in the purchase price of the Goods. The Purchaser is not obliged to use this license. 
3.6. The Seller declares that it is authorized to grant such a license, that there are no limitations imposed by third parties – natural or legal persons – and that the relevant licence is not subject to any rights of third parties pursuant to the Copyright Act no. 121/2000, Coll., as amended, or to any other law. Should the rights of the Purchaser be limited by a third party, or should a third party prevent the Purchaser from proper exercise of these rights, the Seller agrees and undertakes to stop such behaviour at its own expense and to compensate the Purchaser for possible damage. 
3.7. Should the declaration stated by the Seller in Section 3.6 of the document herein turn out to be untrue, or the license is, contrary to the declaration of the Seller herein, invalid or insufficient, the Purchaser will be entitled to charge the Seller a contractual penalty of EUR 4,000; this will not prejudice the Purchaser’s right to claim damages both material and immaterial). In such a case, the Purchaser will also be entitled to request the Seller to grant the appropriate license additionally; if the Seller fails to meet such an obligation within 30 calendar days after receiving the request from the Purchaser, the Purchaser will be entitled to withdraw from the Contract. 
IV.
[bookmark: _Toc323126851][bookmark: _Toc328639562]Price and Payment Terms
4.1. The purchase price for the Goods was stipulated based on an agreement of the Contracting Parties and results from the price bid submitted by the Seller calculated for the purposes of the Tender concerning the delivery of the subject-matter of this contract.
4.2. [bookmark: OLE_LINK65][bookmark: OLE_LINK66]The Purchaser undertakes to pay the Seller for the supplied Goods the agreed total purchase price for the subject-matter of the delivery (Databases) amounting to: 100,000 € excluding VAT
The total purchase price for the subject-matter of the delivery (Databases) is calculated on the basis of the unit purchase price for the delivery of the specific Goods (individual databases); the unit price for each single database is stated in the following table:  

	Type of Database
	Unit price in  EUR (€) excluding VAT

	Database for the Development of Dictation Applications for the Polish Language (ELRA-S0179)
	50,000

	Database for the Development of Dictation Applications for the French Language (ELRA-S0168)
	50,000



	
4.3. The purchase price is stipulated as the highest possible price including all fees and any other costs associated with the supply of the Goods pursuant to this Contract. The price includes especially transportation costs as well as relevant insurance. The purchase price also includes any administrative charges, taxes (except VAT), duties, import and export surcharges, approval procedure costs, required testing, compliance statements, certificates and attestations, transfer of rights, insurance, transportation charges, etc.
4.4. The purchase price for delivery of Goods under the Contract will be paid to the Seller in EUR on the basis of a tax document (invoice) issued by the Seller for each delivery of specific Goods (individual databases). 
4.5. The Contracting Parties have agreed that the Purchaser will not make any advance payments for the Goods to the Seller. 
4.6. [bookmark: OLE_LINK71][bookmark: OLE_LINK72]The purchase price for delivery of Goods under the Contract will be paid to the Seller gradually, always following a proper delivery (handover) of the specific Goods (individual databases) together with a Memorandum of Transfer, duly signed by both Contracting Parties; also following the due fulfillment of all obligations of the Seller stipulated in Articles 2.1 and 2.2 of the Contract herein in relation to the specific Goods.    
4.7. A tax document (the invoice) must contain all elements of a proper accounting and tax document pursuant to the relevant legislation, namely the Value Added Tax Act no. 235/2004, Coll., as amended. Should an invoice miss any relevant element, the Purchaser will be entitled to return an invoice missing the relevant elements to the Seller to be amended before its due date, and the Purchaser will not be in delay with the payment in such a case. The payment period will start again after the duly amended or corrected invoice is received by the Purchaser.
4.8. The invoice will be due 30 days after it is demonstrably received by the Purchaser.
4.9. Should the Purchaser be in default with payment of the invoice, the Seller will be entitled to request an interest on late payment of 0.05% of the amount due for every, even incomplete, day of the delay from the Purchaser.
4.10. The Purchaser will be entitled to off-set any contractual penalties that the Seller is obliged to pay against the invoiced amount.
V.
Rights and Obligations of the Contracting Parties
5.1. The Seller will be obliged to deliver the Goods in the agreed quantity, quality and design. All the Goods supplied to the Purchaser according to this Contract must meet the qualitative requirements as stipulated herein.
5.2. The Seller will be obliged to supply to the Purchaser Goods free of any defects and according to the terms and conditions stipulated herein. The Memorandum of Transfer certifying the handover of Goods may not be signed before a complete delivery of Goods is supplied to the Purchaser, including relevant associated tasks and services stipulated herein. The Purchaser will be entitled to reject defective Goods.
5.3. The Seller will be obliged to supply exhaustive technical documentation necessary for the use of the Goods to the Purchaser together with the Goods; the said documentation will be in the English or Czech language, in electronic form.
5.4. The Purchaser assumes the right to use the Goods on the day the Goods is properly delivered and accepted by the Purchaser on the grounds of a signed Memorandum of Transfer confirming the receipt of Goods. Risk of damage to the Goods is assumed by the Purchaser on the same day.
5.5. The Seller is obliged to immediately inform the Purchaser about possible risk that the deadline will not be met, and about any circumstances that might prevent the Goods from being delivered.
5.6. The Seller is not entitled to assign any rights or obligations arising from this Contract to a third party without obtaining a previous written consent of the Purchaser.
5.7. The Seller agrees that any receivables that may be claimed from the Purchaser and that come into existence based on this Contract may not be assigned or set off by a unilateral legal act.
5.8. The Seller will be liable to the Purchaser for any damage caused by violation of duties stipulated in this Contract or obligations stipulated by generally binding legal regulations.
5.9. The Contracting Parties agreed, and the Seller determined, that the person authorized to act on behalf of the Seller in matters relating to the Contract herein and its execution is:
Name: 		xxx
E-mail:		xxx
Phone: 		xxx
5.10. The parties agreed, and the Purchaser determined, that the person authorized to act on behalf of the Purchaser in matters relating to the Contract herein and its execution is:
Name:		xxx
Email:		xxx
Phone:		xxx
[bookmark: _Ref275511911]All correspondence, instructions, notices, requests, notes and other documents made out by the Contracting Parties based on this Contract or in relation to it will be made out in writing in the English language and will be delivered either in person or by registered mail, fax or e-mail to the mailing addresses of the personnel authorized pursuant to this Contract and to their attention.
5.11. The Seller will be obliged to observe all the commitments that had been stated in its bid submitted to the tender before this Contract was signed. 
5.12. [bookmark: _Toc323126852][bookmark: _Toc328639563][bookmark: _Toc330212594][bookmark: _Toc334092427][bookmark: _Toc334107588][bookmark: _Toc334107714][bookmark: _Toc334109878]The Seller acknowledges and agrees that this Contract will be made public on the Purchaser’s website pursuant to the Public Contracts Act, Section 219, and that the actual price paid for the supply of the subject matter of the Contract will also be made public by the deadlines and in a manner defined by the Public Contracts Act, Section 219.

[bookmark: _Toc334698874][bookmark: _Toc334698959][bookmark: _Toc334703355][bookmark: _Toc334703403]VI.
Guarantee on the Goods
6.1. [bookmark: _Ref275512114]The Seller assumes a guarantee on the Goods for the period of 24 months. The guarantee period starts on the day the Goods is delivered to the Purchaser, i.e. on the day the Memorandum of Transfer confirming delivery and receipt of the Goods is signed.
6.2. [bookmark: _Toc323126854][bookmark: _Toc328639565][bookmark: _Toc330212595][bookmark: _Toc334092428][bookmark: _Toc334107589][bookmark: _Toc334107715][bookmark: _Toc334109879][bookmark: _Toc334698875][bookmark: _Toc334698960][bookmark: _Toc334703356][bookmark: _Toc334703404]The claims for any defects covered by the guarantee may be raised by the last day of the guarantee period at the latest; also claims mailed on the last day of the guarantee period will be considered duly raised claims.

VII.
[bookmark: _Toc323126855][bookmark: _Toc328639566]Validity and Effect of the Contract
7.1. The Contract becomes valid and effective on the day it is signed by authorized representatives of the two Contracting Parties. The Contract becomes effective on the day of its publication in the Register of Contracts pursuant to the Act no. 340/2015 Coll.
7.2. The Contract can only be terminated for reasons stipulated in the Contract or specified by law.
7.3. A Contracting Party affected by the other party’s failure to meet its obligation may unilaterally terminate this Contract for a gross violation of the Contract; in particular, the following will be considered a gross violation of this Contract:
a) the Purchaser’s failure to pay the purchase price in accordance with this Contract within 60 days after the due date of a relevant invoice, 
b) the Seller’s failure to duly deliver the Goods, or even part of the Goods, on the agreed date,
c) the Seller’s failure to supply Goods possessing the characteristics declared by the Seller in this Contract,
d) the Seller’s failure to provide correct information or documents indicative of the actual situation in the Bid that had been submitted to the Tender before this Contract was signed, which have or could have affected the result of the Tender.
7.4. Once the Contract becomes ineffective, all and any obligations of the Contracting Parties arising from this Contract will cease to exist. The ineffectiveness or termination of the Contract will not affect the existence of the right to claim damages and contractual penalties in case of violation of the contractual obligations existing before the Contract becomes ineffective, and obligations of the Contracting Parties that are to survive this Contract by their nature or by law.

VIII.
Closing Provisions
8.1. The relationship between the Parties will be governed by Czech law. Unless expressly stipulated otherwise in the Contract, the relationships that come into existence based on this Contract and arising from this Contract are governed by the relevant provisions of the Civil Code, Act no. 89/2012, Coll., as amended, and other applicable laws.
8.2. All and any changes and amendments to the Contract may only be made by a written agreement of the Contracting Parties and must respect provisions of the Public Contracts Act, Section 222. Such agreements must be in the form of numbered amendments to the Contract signed by both Parties and dated.
8.3. If any of the Parties is unable to duly perform this Contract due to circumstances preventing it from doing so, the Party will be obliged to inform the other Party about the fact without undue delay and initiate a meeting of the Purchaser’s and Seller’s representatives.
8.4. If a reason causing one provision to be invalid only affects a certain provision of the Contract, only this particular provision will be invalid, unless its nature or the circumstances under which it was stipulated indicate that it is not severable from the rest of the Contract.
8.5. The Contracting Parties will always strive to reach amicable settlement of possible disputes arising from the Contract. Possible disputes arising from this Contract will be resolved in accordance with the valid laws by local authorities with appropriate competences in the Czech Republic. In accordance with the Civil Procedure Code, Act no. 99/1963, Coll., Section 89(a), as amended, the Contracting Parties have agreed that disputes arising from this Contract or relating to this Contract will be resolved by the district or regional court in Plzeň. 
8.6. The Contract is made out in two (2) identical copies, each of which is valid as original. Each of the Contracting Parties will receive two (2) identical copies.
8.7. Annex no. 1 – Detailed Technical Specification of the Goods – forms an integral part of the Contract.
Annex no. 2 - User Agreement, form an integral part of the Contract.
8.8. The Contracting Parties declare that they have read the Contract before signing, and agree with its content without any reservations. The Contract expresses their sincere, real, free and serious will. To demonstrate that these statements are authentic and true, the authorized representatives of the Contracting Parties attach signatures in their own hand.

In Pilsen		In Paris, France 
Date	Date 
On behalf of the Purchaser:			On Behalf of the Seller:
University of West Bohemia in Pilsen		ELDA

…………………………………………		…………………………………………………
doc. Dr. RNDr. Miroslav  HOLEČEK		Dr. Khalid CHOUKRI
Rector	 					General manager	

Annex no. 1 to the Contract – Detailed Technical Specification of the Goods

Technical requirements for the required SpeechDatabases:


Database for the Development of Dictation Applications for the Polish Language (ELRA-S0179)
•	sample rate 16 kHz, resolution 16 bits 
•	microphone channel
•	various recording environments
•	the database has to contain:
o	recordings of at least 500 native speakers together (both men’s and women’s voices of various age-groups)
o	transcription including all possible non-speech events
o	information specifying which of the speakers uttered the individual utterance
o	following specific utterances: minimum of 30 phonetically rich sentences, isolated digits, connected digits, letter sequences, names of towns or streets, proper names, and Internet addresses

Database for the Development of Dictation Applications for the French Language (ELRA-S0168)
•	sample rate 16 kHz, resolution 16 bits 
•	microphone channel
•	various recording environments
•	the database has to contain:
o	recordings of at least 500 native speakers together (both men’s and women’s voices of various age-groups)
o	transcription including possible non-speech events
o	information specifying which of the speakers uttered the individual utterance
o	following specific utterances: minimum of 30 phonetically rich sentences, isolated digits, connected digits, letter sequences, names of towns or streets, proper names, and Internet addresses
