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PO1922/2023

SUBCONTRACT AGREEMENT

THIS AGREEMENT is made 

BETWEEN
(1)  CZECH UNIVERSITY OF LIFE SCIENCES PRAGUE 
Seat: 		Kamýcká 129, Postal Code 165 00, Prague – Suchdol
Represented by: 	Ing. Jakub Kleindienst, Bursar
Id. No.:		60460709
Tax Id. No.:		CZ60460709 (hereinafter referred to as “the University”); and
(2) COVENTRY UNIVERSITY, a Higher Education Corporation of Priory Street, The University, CV1 5FB 
(hereinafter referred to as “the Subcontractor”), 
Each a Party and together the Parties. 

RECITALS 
(A) The University has been awarded a grant by the STATE ENVIRONMENTAL FUND OF THE CZECH REPUBLIC, to conduct the project Be plant wise – do not support invasive species– no. 3211100006, funded under the Norwegian Financial Mechanism 2014 – 2021: Programme Environment, ecosystems and climate change - NF Call-1-3.1.1.1 – RAGO. 
(B) The University wishes to commission the Subcontractor to undertake such of the Project as is set out in more detail in Schedule 1. 
(C) The Subcontractor is willing to undertake the Subcontracted Project, in accordance with Project conditions and the provisions of this Agreement. 

In consideration of the mutual rights and obligations contained in this Agreement the parties HEREBY AGREE AS FOLLOWS:

Definitions
1.1 	In this Agreement the following words shall have the following meanings: 
“‘Background IPR”	means all IPR owned by or created or developed by each Party other than during the course of the Subcontracted Project;
“Confidential Information” 	means all information obtained by the Subcontractor from the University or the Provider relating to and connected with the Contract and the Project, including but not limited to the Contract itself and the provisions of the Contract, whether disclosed orally or in writing, together with all reproductions in any form or medium, and any part or parts of it;
 “Contract”	means the agreement entered into between the University and the Provider to complete the Project;
“Foreground IPR”	means all IPR created or developed by the Parties during the course of the Subcontracted Project;
“IPR”	means patents, registered designs, trade marks and service marks (whether registered or not), domain names, copyright, design right, trade secrets, know how and all similar property rights in inventions, computer programs, designs, semiconductor topographies, and confidential information;
“Project”	Be plant wise – do not support invasive species– no. 3211100006, funded under the Norwegian Financial Mechanism 2014 – 2021: Programme Environment, ecosystems and climate change - NF Call-1-3.1.1.1 – RAGO, as further set out in Schedule 1;
“Project Schedule”	means the schedule of the phases of the Project commencing as set out in Schedule 1;
“Provider”	means the STATE ENVIRONMENTAL FUND OF THE CZECH REPUBLIC; 
“Subcontracted Project”	means the part of the Project subcontracted by The University to the Subcontractor and set out in more detail in Schedule 1. 
1.2 	Any reference to any legislation or legislative provision shall be construed as a 	reference to that legislation or provision as amended, re-enacted or extended at the 	relevant time.



	
Project scope and description
Subject to Clause 10, this Agreement shall start on the Effective Date terminating on 30th April 2024. 
The Subcontractor will carry out the Subcontracted Project in accordance with the details of the Subcontracted Project and on the terms of this Agreement.
The Subcontractor shall perform the Subcontracted Project with due care, efficiency and diligence, in accordance with the best professional practice.
Payment
On completion of the tasks specified in Schedule 1 and on receipt of an invoice from the Subcontractor, The University will pay to the Subcontractor the funding within 30 days of receipt of the invoice into the bank account specified in the amount and to the payment schedule as set out in Schedule 1 subject to any set off or deduction of any amounts owed to the University and inclusive of VAT. 
The price shall be paid by the University in EURO based on tax document – invoice by wire transfer to the Subcontractor’s bank account. 
The invoice shall include all details of a proper accounting and tax document required by applicable Czech Republic legal regulations, in particular. In case the invoice lacks any of the required details, the University shall be entitled to return it before its due date to the Subcontractor for completion without falling into delay with the payment. The period for payment shall then run again from the repeated delivery of the properly completed or corrected invoice to the University.
The Subcontractor is obliged to deliver the invoice to the address Česká zemědělská univerzita v Praze, Kamýcká 129, 165 00 Praha – Suchdol (Czech University of Life Sciences Prague, Kamýcká 129, 165 00 Prague – Suchdol) or via email xxxxxx. Any other delivery shall not be regarded as proper delivery and the Subcontractor shall not incur the obligation to pay the invoice delivered in another way. 
If any sum payable to the Subcontractor by the University is not paid within 30 days after the due date, then without prejudice to any other rights and remedies it may have, the Subcontractor may charge interest on a daily basis at the rate of 0,2 % above the National Westminster Bank PLC Base Rate from time to time in force, compounded quarterly, from the date for payment of that sum to the date of actual payment. The parties acknowledge that the said interest rate is a substantial remedy for any late payment.
Reports and meetings
During the term of this Agreement, the Subcontractor shall use all reasonable endeavours to provide the University with periodic reports which summarise the progress of the Subcontracted Project.
Keeping of records and audits 
The Subcontractor shall ensure that all records relating to its activity in the Project are fully and accurately maintained and kept available for inspection by the Provider, its agents and the University.  
Intellectual Property Rights
The Subcontractor hereby assigns to the University all Foreground IPR together with all rights of action, remedies, powers and benefits relating to it including the right to sue for damages for infringement occurring beforehand and subject to payment in full of all sums due and owing. Subcontractor hereby grants to The University a non-exclusive, royalty-free licence to use all Background IPR owned by Subcontractor and comprised in the Foreground IPR as is necessary solely for the purpose of the Project.
The rights granted to the University above include the right to reassign the rights and licences to the Provider who will be entitled to grant sub-licenses as is reasonable for Provider’s use of such rights and licences.
Subject to its right to do so under the terms and conditions of the Project, The University hereby grants to the Subcontractor a royalty-free, irrevocable, non-exclusive right and licence for the Subcontractor to make use of Foreground IPR for academic and Project purposes.
Subcontractor undertakes that, at the request and expense of The University and/or the Provider, it will do all acts and things (including, without limitation, using its reasonable endeavours to procure any necessary third party’s consent) and execute all deeds and documents that may be reasonably necessary under the law of any country for evidencing, securing, and completing the transfer to The University or the Provider of the right, title and interest to the rights licensed or assigned to it above.
Confidentiality
In relation to Confidential Information received by the Subcontractor from the University or from the Provider, the Subcontractor agrees to treat such Confidential Information in confidence and to use it only for the Project.
Confidential Information does not apply to:
any use or disclosure authorised by The University or required by law, governmental or regulatory authority; or
any information which is already in, or comes into, the public domain otherwise than through the Subcontractor's unauthorised disclosure.
At any stage during the Contract, the Subcontractor will promptly on request return to The University all and any Confidential Information disclosed by The University in its possession.
Warranty and Liability
The Subcontractor warrants to The University that he is appropriately qualified and trained and he will carry out the Subcontracted Project to a high standard of quality as it is reasonable for The University to expect in all the circumstances. 
The Subcontractor warrants that the use of the results of the Subcontracted Project by The University will not infringe any third Party’s IPR, and that they shall be virus free, safe, and non-toxic.
The Subcontractor shall indemnify The University in full against all liability, costs, damages, costs and expenses (including legal expenses) awarded against or incurred or paid by The University as a result of or in connection with: 
any claim that the use of the results of the Subcontracted Project by The University infringe, or their importation, use of resale, infringes the patent, copyright, database right, registered design, design right, trademark or other intellectual property rights of any other person, except to the extent that the claim arises from compliance with any specification or drawing supplied by The University;
any act or omission of the Subcontractor its employee’s agents or sub-contractors in connection with the performance of the Subcontracted Project.
Subject to the provisions of this Agreement, and except in respect of death or personal injury caused by a Party’s negligence, The University shall not be liable to the Subcontractor by reason of any representation (other than fraudulent misrepresentation), or any implied warranty, tortuous act or omission including negligence, condition or other term, or any duty at common law or under statute or breach of any of them, or under the express terms of these conditions, for any consequential loss or damage (whether for loss of profit, revenue or income, any liability under any claim brought or intimated by a third party or any expenditure directly or indirectly caused by, related to or arising out of any defects or other failures in any materials, services or advice supplied by a Party or otherwise), costs, expenses or other claims for consequential compensation whatsoever (and whether caused by the negligence of a Party, its employees or agents or otherwise) which arise out of or in connection with the Subcontracted Project, except as expressly provided in this Agreement.
Subject to the provisions of this Agreement, the University’s liability or the amount of any indemnity, damages or compensation payable on any claim or claims whatsoever concerning or relating, directly or indirectly to anything supplied or provided and including but not limited to claims based on negligence, misrepresentation (other than fraudulent misrepresentation), breach of contract, or warranty, shall not in aggregate exceed the funding to be paid by the University to the Subcontractor under this Agreement.
The Subcontractor shall respect and abide by all laws and regulations in force in any country or jurisdiction of which the Subcontractor is performing the Subcontracted Project in.
Termination
Without prejudice to any other right or remedy, either Party may terminate this Agreement at any time by notice in writing to the other Party if the other Party is in material breach of this Agreement and the breach (if capable of remedy) is not remedied within 30 days of the other Party receiving notice of it.
The University shall be entitled to terminate this agreement with immediate effect if instructed to do such by the Provider.
Any provisions in this Agreement which expressly or by implication are intended to remain or come into force on the termination or expiry of this Agreement shall hereby continue in full force and effect or come into force.
Anti-bribery
Each Party warrants and covenants that, in connection with its obligations under this Agreement, it shall not make any payment or gifts or offers of payments or gifts or any offers or promises of payments or gifts of any kind, directly or indirectly to any third party which shall include any official of any governmental departments or any governmental agency for the purpose of inducing such official to misuse his office in favour of either or both parties.
General
This Agreement shall come into force on the day when signed by authorized representatives of both Parties. This Agreement shall become effective at the moment when published in the Register of Contracts in accordance with Act No. 340/2015 Coll., on Special Conditions for the Effectiveness of Certain Contracts, Publication of these Contracts and the Register of Contracts (Act on the Register of Contracts), as amended. The Parties have agreed that performances provided between the Parties according to the subject of this Agreement before its effectiveness will be included in the performances under this Agreement on the day of its effectiveness.
This Agreement may only be amended in writing signed by duly authorised representatives of the Parties.
Neither Party shall act or describe itself as the agent of the other, nor shall it make any commitments on the other’s behalf.
Neither Party will be liable for any delay in performing its obligations under this Agreement if that delay is caused by circumstances beyond its reasonable control (including, without limitation, any delay caused by an act or omission or the other Party) and the Party affected will be entitled to a reasonable extension of time for the performance of its obligations if it´s possible.
Any notice to be given under this Agreement shall be in writing and shall be sent by first class post, air mail or by fax to the address given in Schedule 1 and shall be deemed to have been received 3 working days after the day of posting (in the case of inland mail), or 7 working days after (in the case of air mail), or in the case of email, that day provided that there is confirmation that the email was fully received by the other Party. 
If a Party doesn’t enforce a right available to it under this Agreement in any particular instance, then that won’t prevent it from enforcing that right in future or in any other instance.
If any provision or part of this Agreement is held to be invalid, the rest of the agreement will continue to be valid to the maximum extent permissible under law.
Neither Party shall assign or transfer any of its rights or obligations under this agreement without the prior written consent of the other Party.
This Agreement with Schedule´s and Project conditions constitutes the entire understanding between the Parties related to the Subcontracted Project.
Except as expressly set out in this Agreement, no third party shall acquire any rights or shall confer on any third party any benefit or the right to enforce any provision of this Agreement.
The interpretation construction and effect of this Agreement shall be construed in all respects in accordance with Czech Republic Law and the Parties hereby submit to the exclusive jurisdiction of the Czech courts.
An integral part of this Agreement is:  Schedule 1 – Description of activities.
The Subcontractor unreservedly agrees with the publication of full text of this Agreement so that it can be the subject of provided information in accordance with Act No. 106/1999 Coll., on Free Access to Information, as amended. The Subcontractor also agrees with the publication of full text of this Agreement in accordance with Act No. 340/2015 Coll., on Special Conditions for the Effectiveness of Certain Contracts, Publication of these Contracts and the Register of Contracts (Act on the Register of Contracts), as amended. 
AS WITNESS the hands of the authorised representatives of the parties on the date above.

	Signed for and behalf of
CZECH UNIVERSITY OF LIFE 
SCIENCES PRAGUE
Name: Ing. Jakub Kleindienst 

Title: Bursar

Signature:
	Signed for and behalf of
COVENTRY UNIVERSITY 

Name: Professor Richard Dashwood

Title: Deputy Vice-Chancellor

Signature:



SCHEDULE 1
 

Description of activities:


Subcontractor contribution will be research on ecology and preparing a list of invasive/alternative species, participation in seminars, involvement in the design and execution of the communication campaign, and contributions to scientific writing. 

The Subcontractor is also responsible for the performance of these activities:
(a) collaboration on the development of lists of invasive and "safe" species,
(b) transfer of experience from the Plant Alert project,
(c) complete publicity of the project in accordance with the Communication Plan,
(d) implementation of the project publicity activities according to the Communication Plan,
(e) close cooperation and communication with the Beneficiary to ensure the project activities,
(f) any other activities as agreed with the Beneficiary and project partners.

In addition to the above obligations, the Subcontractor shall: 
(a) promptly inform the Project Promoter on relevant circumstances that may have an impact on the correctness, timeliness and completeness of its performance, 
(b) provide the Project Promoter with all information necessary for the preparation of reports due by the Project Promoter to the Programme Operator within the deadlines and according to the reporting forms set by the Project Promoter, 
(c) immediately inform the Project Promoter of any cases of suspected or actual fraud, corruption or other illegal activity that come to its attention, at any level or any stage of implementation of the Project, 
(d) keep all supporting documents regarding the Project, including the incurred expenditure, either in the form of originals or in versions certified to be in conformity with the originals on commonly accepted data carriers, for at least 10 years from the Norwegian Financial Mechanism approval of the final programme report, 
(e) provide any bodies carrying out mid-term or ex-post evaluations of the Programme, as well as any monitoring, audits and on the spot verifications on behalf of the Norwegian Financial Mechanism any document or information necessary to assist with the evaluation, 
(f) comply with all laws, statutes and regulations which apply to it or its activities and which relate to anti-bribery or anti-corruption. 

All notices and other communications between the Parties shall be made in writing and be sent to the following addresses:

For the Project Promoter:
xxxxx

Česká zemědělská univerzita v Praze Fakulta životního prostředí
xxxxx
Kamýcká 129
165 00 Praha – Suchdol
Česká republika

For the Subcontractor:
xxxxx
Centre for Agroecology, Water and Resilience Ryton gardens, Coventry
CV8 3LG UK
11



Payment Schedule

Total Project cost: 
The University undertakes to provide the Subcontractor with funds for the implementation of part of the project in the maximum amount of EURO 12,800,- (in words: twelve thousand eight hundred EURO), include VAT.

Payment: 

1) On completion of the tasks specified in Schedule 1 and on receipt of an invoice from the Subcontractor, The University will pay to the Subcontractor the funding within 30 days of receipt of the invoice into the bank account specified in the amount and inclusive of VAT. 
2) The price shall be paid by the University in Czech currency based on tax document – invoice by wire transfer to the Subcontractor’s bank account.
3)  The invoice shall include all details of a proper accounting and tax document required by applicable Czech Republic legal regulations, in particular, In case the invoice lacks any of the required details, the University shall be entitled to return it before its due date to the Subcontractor for completion without falling into delay with the payment. The period for payment shall then run again from the repeated delivery of the properly completed or corrected invoice to the University.
4) The Subcontractor is obliged to deliver the invoice to the address Česká zemědělská univerzita v Praze, Kamýcká 129, 165 00 Praha – Suchdol (Czech University of Life Sciences Prague, Kamýcká 129, 165 00 Prague – Suchdol) or via email xxxxx. Any other delivery shall not be regarded as proper delivery and the Subcontractor shall not incur the obligation to pay the invoice delivered in another way. 
5) If any sum payable to the Subcontractor by the University is not paid within 30 days after the due date, then without prejudice to any other rights and remedies it may have, the Subcontractor may charge interest on a daily basis at the rate of 0,2 % above the National Westminster Bank PLC Base Rate from time to time in force, compounded quarterly, from the date for payment of that sum to the date of actual payment. The parties acknowledge that the said interest rate is a substantial remedy for any late payment.

The funds will be paid to the Subcontractor in EUR to the following bank account:

 
Payee details:

Bank name:  xxxxx 
Branch Address: xxxxx 
Payee Name:  xxxxx
SWIFT: xxxxx
IBAN: xxxxx
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