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Agreement No. DZP.381.060.2021.UGS (template)[image: image1.jpg]
Concluded in Katowice, by and between:

Uniwersytet Śląski w Katowicach

[University of Silesia]

Based in Katowice; address: 40-007 Katowice, ul. Bankowa 12,

NIP: 634-019-71-34

Represented by:

.............................................................. - ............................................................

further referred to as the Contracting Authority
and
.............................................................................................................................

NIP: ...................................................,

further referred to as the Economic Operator

or

.............................................................

NIP: .....................................................

jointly applying for the Contract and bearing joint and several liability for the performance of the Agreement, further referred to as the Economic Operator.

Following the award of a public contract for a social service with the value below the EU threshold (below EUR 750,000), conducted in the basic mode without negotiations (variant I), within the meaning of Art. 275(1) in connection with Art. 359(2) of the Public Procurement Law and with regard to the provisions of Section II of the Public Procurement Law, pursuant to Art. 266 of the Public Procurement Law, reference number: DZP.381.060.2021.UGS,  named: 
Lectures on the subject related to hybrid computational intelligence

to be delivered in English by a foreign lecturer

for students in the Faculty of Exact and Technical Sciences,

as part of the "Integrated Development Program for the University of Silesia in Katowice" Project,
the agreement (Agreement) is concluded as follows: 
§ 1

Object of Agreement
1. Based on the procurement documents prepared for the contract award procedure No. DZP.381.060.2021.UGS conducted by the Contracting Authority No. And a tender submitted by the Economic Operator under the procedure, the Contracting Authority shall contract and the Economic Operator shall deliver lectures on hybrid computational intelligence for students in the Faculty of Science and Technology, hereinafter also referred to as the "Object of the Agreement" or "lectures" or "classes". 
2. A detailed description of the Object of the Agreement, including the scope and manner of the performance of the Object of the Agreement, is included in Appendix 2 to the Agreement. 
3. The Agreement is implemented under the project: "Integrated Development Program for the University of Silesia in Katowice". The project is co-financed by the European Union under the European Social Fund, Operational Program Knowledge, Education and Development, Priority Axis: III. Higher Education for the Economy and Development. Action: 3.5 Comprehensive programs of universities, grant agreement number POWR.03.05.00-00-z117 / 17-00, hereinafter referred to as the "Project".
§ 2

Representations and obligations of the Parties
1. The Contracting Authority and the Economic Operator shall cooperate in the performance of the Agreement for the proper implementation of the public procurement contract.

2. The Economic Operator represents that that it has the appropriate knowledge, experience, technical and professional abilities to perform the Agreement. The Economic Operator declares that the Agreement will be implemented by persons with appropriate qualifications and experience corresponding to the requirements of the Contracting Authority, described in the public procurement documentation prior to the conclusion of the Agreement and in accordance with the content of the tender submitted by the Economic Operator under this procedure. 
3. The Economic Operator undertakes to perform the Agreement in accordance with the terms and deadlines specified in the Agreement, including the terms resulting from the Project grant agreement and the guidelines on expenditure co-financed by the European Social Fund as at the date of the classes, as well as the requirements resulting from the relevant legal provisions, with due diligence exercised and while maintaining high-quality education, taking into account the professional nature of the activities carried out by the Economic Operator. 
4. In addition to those specified in the Agreement, the obligations, shall include among others:

1) completing and signing the acceptance report in the part provided for the Economic Operator according to the template constituting Appendix 1 to the Agreement;

2) deletion of records of participants' conversations, recordings and other materials recorded online, immediately after providing the Contracting Authority with the documents referred to in § 3(1)5 of the Agreement. As confirmation of the above, the Economic Operator shall submit an appropriate statement to the Contracting Authority,

3) collecting at its own expense all or part of the Object of the Agreement, which the Contracting Authority made objections to in the acceptance report. 
5. The obligations of the Contracting Authority shall include:

1) receiving the Object of the Agreement immediately after the Economic Operator has provided information about the readiness to carry out the acceptance activities,

2) accepting the Object of the Agreement, confirmed in the form of a written acceptance report according to the template constituting Appendix 1 to the Agreement, or making objections/complaints as regards the Object;

3) collecting from the Economic Operator a set of documents referred to in § 3(15) of the Agreement;

4) timely payment of remuneration for the Object of the Agreement.
6. The Economic Operator shall perform the Agreement on its own (without the participation of subcontractors).
or

Subject to (7), the Economic Operator shall perform the Agreement with the participation of subcontractors …………………………………………… in the scope of: ..................... .................................................. 
7. The Economic Operator may not subcontract the performance of the Object of the Agreement in whole or in part to other persons (subcontractors) without the written consent of the Contracting Authority. The Economic Operator shall be liable for any actions and omissions of subcontractors as for its own actions and omissions. 
8. Any change in the manner of performance of the Agreement related to the participation of the subcontractor, except in cases where the Economic Operator referred to the resources of this subcontractor in order to demonstrate compliance with the conditions for participation in the procedure, shall not constitute an amendment to the Agreement and requires a written notification by the Economic Operator, as well as the Contracting Authority’s written consent to change the manner of performance of the Agreement related to the participation of the subcontractor. 

§ 3

The time limit and other conditions for the performance of the Agreement 
1. The Economic Operator is obliged to complete the Agreement not later than 11 months from the date of concluding the Agreement. 

2. The course should be taught in accordance with the schedule prepared by the Contracting Authority after the conclusion of the Agreement and sent to the Economic Operator by e-mail no later than 5 working days before the start of classes for a given group. 
3. The Economic Operator is obliged to adapt to the schedule changes introduced by the Contracting Authority. 
4. The timetable of classes should be adapted to the students’ class schedule. The days and times of classes will depend on the students' schedule. All classes should take place between 8.00 am and 8 pm on the days of the week designated by the Contracting Authority, from Monday to Saturday. Each failure to conduct classes in accordance with the schedule for reasons attributable to the Economic Operator shall be deemed by the Contracting Authority to be a failure to fulfill the obligations specified in the Agreement. 
5. The classes will be conducted remotely (online) via the platform for conducting virtual classes, which should be provided by the Economic Operator. 
6. The Economic Operator declares that the person who will conduct the classes is: Mr/Ms./Mrs. ………………………… .. who has a permanent place of residence outside the Republic of Poland, i.e .: ……………………… ………………………………………………………………… ... Any change of the person referred to in the first sentence will take place in accordance with § 10(2)(6) of the Agreement
. 
7. As part of the Object of the Agreement, the Economic Operator is obliged to organise a course with the number of classes as specified in Appendix 2 to the Agreement. The teaching hour lasts 45 minutes. 
8. Information on the number of groups and the number of hours per group is specified in Appendix 2 to the Agreement. The final number of participants in the classes will depend on the number of students interested in participating in the classes. The Contracting Authority does not allow groups to be joined together or additional persons who are not participants of the Project to join the classes. 
9. The Contracting Authority stipulates that the number of groups may be reduced if there are no participants willing to participate in the classes. In this case, the service will be provided for a minimum of 1 group of participants. The Economic Operator shall not have the right to file any claims for the reduction of the scope of the Agreement.

10. The Contracting Authority is responsible for recruiting students for training. The Contracting Authority undertakes to provide a list of participants and reserve list no later than 1 working day before the planned date of the start of classes for a given group. If a student fails to report to classes, the first person from the reserve list is entitled to participate in the training, 

11. The Contracting Authority shall provide the Economic Operator with an electronic version of the register (attendance list template), no later than 1 business day before the planned start of the first class for a given group, and the Economic Operator is obliged to check the attendance of participants on each day of classes and document this fact, e.g. by making a screenshot at the time of start and end lectures with the date and time of the screenshot. 

12. The Economic Operator is obliged to immediately inform the person authorized by the Contracting Authority, referred to in § 15(1)(2) about the participant's failure to report to the classes, interrupting classes or resignation from the course, and each absence of persons assigned to course, and of other situations that affect the possible failure to implement the program of classes and the Agreement. 
13. In addition to the obligations specified in other provisions of the Agreement, the Economic Operator is obliged to:

1) prepare the training program / syllabus, which should be prepared by the Economic Operator and provided to the Contracting Authority no later than 7 working days before the start of the classes for approval. In the event of comments by the Contracting Authority, the Economic Operator shall make the necessary corrections immediately after receiving the comments, but not later than 3 working days before the start of the classes. 

2) Check the presence of participants on each day of classes and document the fact of checking it in the form of e.g. screenshots at the beginning and end of lectures on each day with the visible date and time of the screenshot and delivery to the Contracting Authority within 5 working days from the end of the classes for group. Failure to meet the above-mentioned the deadline shall be considered by the Contracting Authority as improper performance of the Agreement;

3) Conduct a survey on the last day of classes (the survey template will be provided by the Contracting Authority) regarding the individual assessment of the classes by each participant and forward these questionnaires to the Contracting Authority (electronic form of questionnaires and sending the results in the form of a file, e.g. pdf is allowed);
14. All materials prepared by the Economic Operator and the questionnaire should contain information that the course is co-financed by the European Union in accordance with the guidelines and the principles of promoting the Project applicable as at the date of the classes. The Contracting Authority shall provide the relevant logos by e-mail up to 5 days after the conclusion of the Agreement. 
15. Within 5 working days from the end of the classes (unless otherwise indicated), the Economic Operator shall provide the Contracting Authority with the following (for each group):

1) attendance list of participants, e.g. in the form of screenshots containing the date and time of taking the screenshot at the beginning and end of the classes, on each day of teaching,

2) one set of training materials (other than the lecture program), if they have been prepared (electronic confirmation is allowed),

3) the originals of the assessment surveys conducted among the class participants (electronic form of surveys and submission of the results in the form of a file, e.g. pdf, are allowed),

4) training program / syllabus.

16. Failure to meet the deadline specified in (15) above shall be considered by the Contracting Authority improper performance of the Object of the Agreement. Then the Contracting Authority may impose liquidated damages [kara umowna], as referred to in § 8(2)(2), on the Economic Operator. 
17. The Contracting Authority reserves the right to inspect the Economic Operator’s activities as regards the correctness of the performance of the Agreement, and the Economic Operator is obliged to enable the persons indicated by the Contracting Authority to inspect how the course is taught, including in particular its content, materials used, attendance of participants and to conduct monitoring visits. The Economic Operator is obliged to enable the persons indicated by the Contracting Authority to take photos for the purposes of the Project Promotion. 
18. Due to the fact that the Agreement is implemented as part of the Project co-financed by the European Union, the Contracting Authority reserves the right to access the Economic Operator’s documents related to the performance of the Agreement, including financial documents, and the Economic Operator undertakes to provide documents which allow one to verify the eligibility of expenditure.

§4

Social aspects related to the implementation of the Agreement
1. Pursuant to Art. 95(1) of the Public Procurement Law, the Contracting Authority requires the Economic Operator to have technical and organizational activities related to the conduct of classes (not applicable to the personal performance of activities by the Economic Operator or subcontractor) performed by persons employed by the Economic Operator (or a subcontractor, if the Economic Operator subcontracts the performance of part of the Agreement to a subcontractor) on the basis of an employment relationship within the meaning of the Act of June 26, 1974 - Labour Code (ie Journal of Laws of 2020, item 1320, as amended). 
2. The activities as indicated in (1) above, must be performed throughout the term of the Agreement, by persons employed on the basis of an employment relationship. In the event of termination of employment by an employee or by an employer, if the Economic Operator intends to employ another person to perform these activities, the Economic Operator undertakes to employ that person on the basis of the employment relationship.

3. During the performance of the Agreement, at each request of the Contracting Authority, within the period specified in such a request, not shorter than 3 working days, the Economic Operator shall provide the Contracting Authority with evidence indicated below in order to confirm the fulfillment of the requirement of employment on the basis of an employment relationship by the Economic Operator or a subcontractor of persons performing the activities specified in (1):

1) The Economic Operator’s or subcontractor's declaration of employment on the basis of the employment relationship of persons performing the activities referred to in the Contracting Authority’s request. The declaration should contain in particular: the exact description of the entity submitting the declaration, the date of the declaration, an indication that the activities covered by the request are performed by persons employed on the basis of an employment relationship, along with an indication of the number of these persons, their full names, type of basis for establishing the employment relationship, number of full-time jobs, the date of establishing the employment relationship, the scope of duties and the signature of the person authorized to submit a declaration on behalf of the Economic Operator or subcontractor,

2) Copies of current employment contracts or other documents confirming the establishment of an employment relationship, certified to be true copies of the originals (by the Economic Operator or Subcontractor, respectively), confirming that the activities referred to in paragraph 1 are performed by persons employed on the basis of an employment relationship, in accordance with the Economic Operator's declaration (along with the document regulating the scope of duties, if drawn up),

3) Copy of the document (certified to be a true copy of the original) confirming that:

a) in the case of new employees (i.e. for whom the settlement of insurance contributions has not yet been made)- notification of social insurance participation has been filed,
b) in other cases - a document confirming that in the last settlement period, persons involved in the performance of the Agreement were subject to social insurance (e.g. personal monthly report on contributions due and benefits paid).  
4. The documents referred to in (3)(2) and (3), should be limited in the scope of personal data processing only to such type of data and only to such content as is necessary for the purpose of their collection (the principle of data minimization). For this purpose, there is a requirement to anonymize the data of persons participating in the performance of the Agreement, which are irrelevant in the context of verification of the Economic Operator's compliance with the obligation referred to in art. 95(1) of the Public Procurement Law. The above documents should, in particular, be deprived of addresses or PESEL numbers of employees). The first and last name of the employee is not anonymised. Information such as the date of establishing the employment relationship, the type of employment contract or other basis for establishing the employment relationship and the scope of duties should be identifiable. The personal data referred to above should be made available by the Economic Operator for processing in accordance with the rules referred to in § 12 of the Agreement.

5. As part of the inspection activities regarding compliance with the requirement referred to in Art. 95(1) of the Public Procurement Law, the Contracting Authority, in addition to verifying the documents referred to in sec. (3), is also entitled to request clarifications in case of doubts regarding the confirmation of compliance with the above-mentioned requirement or to perform on-site inspections. In the event of justified objections to the employment of persons in the light of the rules above, as well as compliance with labour law by the Economic Operator or subcontractor, the Contracting Authority may request an inspection to be carried out by the National Labour Inspectorate [Państwowa Inspekcja Pracy].

6. Failure to submit or present a number smaller than that indicated in the declaration referred to in (3)(1) by the Economic Operator (subcontractor) of the documents referred to in sec. (3)(2) and (3), within the time limit indicated by the Contracting Authority, shall be treated as failure to fulfill the obligation to employ employees performing the activities specified in para. 1 on the basis of an employment relationship.

7. For non-compliance with the requirement to employ employees performing the activities referred to in para. 1 on the basis of an employment relationship within the meaning of the Polish Labour Code, the Economic Operator shall pay the Contracting Authority liquidated damages [kara umowna] referred to in § 8(2)(3)-(5) of the Agreement.

 (if applicable)

8. Where, for performance of the Agreement, the Economic Operator employs a person with disabilities, within the meaning of the provisions on vocational and social rehabilitation and employment of persons with disabilities of the Agreement, the Economic Operator undertakes to:

1) maintain employment of the person with disabilities throughout the term of the Agreement, in accordance with the declaration made in the tender document. In the event of termination of the employment relationship with the person with disabilities, the Economic Operator undertakes to employ another person with disabilities within the meaning of the Act on Vocational and Social Rehabilitation and Employment of Persons with Disabilities for the duration of the Agreement. 
2) employ a person on the basis of an employment relationship, where the person with disabilities will perform, within the scope of the Agreement, the activities indicated in (1) of this paragraph, the performance of which consists in the performance of work in the manner specified in art. 22 § 1 of the Act of June 26, 1974 - Labour Code (Journal of Laws of 2020, item 1320, as amended);

3) provide the Contracting Authority, prior to the implementation of the Agreement and upon each request of the Contracting Authority, evidence of employment of persons with disabilities (e.g. employment contract) along with documents confirming the disability of these persons (a certificate of the degree of disability or an ID of person with disabilities). 
9. During the performance of the Agreement, at each request of the Contracting Authority, within the period specified in such request, not shorter than 3 working days, the Economic Operator shall provide the Contracting Authority with the evidence indicated below in order to confirm the fulfillment of the requirement to employ a person with disabilities by the Economic Operator or subcontractor in the performance of the Agreement:

1) a copy of the current contract or other document confirming the employment of a person with disabilities, certified to be a true copy of the original (by the Economic Operator or Subcontractor, respectively), in accordance with the Economic Operator's declaration (along with the identification of the employing entity, indication of the full name of the person with disabilities, type of employment basis, working time, employment dates),

2) a copy of the document confirming the disability of the person (certificate of the degree of disability or ID card of the person with disabilities) certified to be a true copy of the original (by the Economic Operator or the Subcontractor, respectively), issued by the competent adjudicating institution. 

10. The documents referred to in sec. 9(1) and (2), should be limited in the scope of personal data processing only to such type of data and only to such content as is required for the purpose of their collection (the principle of data minimization). For this purpose, there is a requirement to anonymize the data of persons participating in the performance of the Agreement, which in the context of verification of the Economic Operator's compliance with the employment requirement for the implementation of the order of a disabled person, are irrelevant. The above documents shall, in particular, be deprived of addresses or PESEL numbers of people with disabilities. The full name of the person with disabilities is not anonymised. Information such as: date of employment, type of employment basis, date of issue of the disability degree certificate, determination of the degree and period for which the disability level was certified shall be identifiable. The personal data referred to above should be entrusted by the Economic Operator for processing in accordance with the principles referred to in § 12 of the Agreement. 
11. Within the inspection activities regarding compliance with the requirement to employ a person with disabilities, the Contracting Authority, in addition to verifying the documents referred to in sec. (9), is also entitled to request clarifications in case of doubts regarding the confirmation of compliance with the above-mentioned requirement or to perform on-site inspections. In the event of justified objections to the employment of persons in the light of the above rules, as well as compliance with labour law by the Economic Operator or subcontractor, the Contracting Authority may request an inspection by competent authorities. 
12. Failure to submit documents referred to in 9(1) and (2) above by the Economic Operator (subcontractor), within the time limit indicated by the Contracting Authority, shall be treated as failure to meet the requirement to employ a person with disabilities.   
13. In the event of a breach of the obligation to employ a person with disabilities or failure to present documents in accordance with (9) above, the Economic Operator shall pay the Contracting Authority liquidated damages [kara umowna] referred to in §8(2)(6).

14.  Where persons with disabilities are employed on the basis of an employment relationship under the Polish Labour Code, in connection with the activities they are engaged in, referred to in (1)(1) of this section, (2)-(7) shall apply.
§ 5

Receipt of the Object of the Agreement

The Object of the Agreement shall be received on an one-off basis after the end of classes for all groups and after signing the acceptance report by the Contracting Authority, which is the basis for issuing an invoice. The acceptance report shall be signed subject to the delivery to the Contracting Authority of the documents referred to in § 3(15) for activities conducted for all groups. The Economic Operator shall issue an one-off acceptance report after the completion of the classes for all groups.
§ 6
Amount and terms of payments
1. For the performance of the Object of the Agreement, the Contracting Authority shall pay the Economic Operator the price
  determined on the basis of the tender submitted by the Economic Operator in the public procurement procedure, in the maximum gross amount of PLN (use figures):.............................. .. (use words.: .............. …… .., ../100) - the value of the Agreement. 
2. The Economic Operator’s remuneration includes all costs that the Economic Operator incurs in connection with the proper implementation of the Object of the Agreement, in accordance with the requirements described in Appendix 2 to the Agreement, and in particular includes: the cost of remuneration of persons involved in the performance of the Agreement, possible cost of training materials, costs of providing the platform to organize virtual training, as well as overhead costs, including: all taxes, fees and risk elements related to the performance of the Agreement, the Economic Operator's profit and VAT the amount of which is in line with applicable regulations. 

3. The remuneration is subject to burdens resulting from applicable law, including relevant taxes, social and health insurance.

4. Settlements with the Economic Operator shall be based on the unit price for 1 teaching hour indicated in the Economic Operator’s tender, ie: gross PL
    ……… .... and the actual number of hours taught. 
5. The settlement shall be made after the end of classes for all groups. 
6. The Contracting Authority shall pay the Economic Operator the remuneration to the Economic Operator's bank account indicated on the invoice within 14 days from the date of acceptance of a properly issued invoice by the Contracting Authority. The invoice shall be issued to the Contracting Authority, ie University of Silesia [Uniwersytet Śląski w Katowicach], ul. Bankowa 12, 40-007 Katowice and delivered to Mr/Ms. …………………....

7. Payment of the remuneration and all other payments made under the Agreement shall be made by the Contracting Authority in Polish zlotys.

8. The date of payment shall be the date on which the Contracting Authority’s bank account is debited. 

9. The Economic Opertator declares that it is an active taxpayer of the tax on goods and services.
10. The Economic Operator declares that the bank account indicated on the invoice to which the payment is to be made is the settlement account referred to in Art. 49(1)(1) of the Act of August 29, 1997 - Banking Law (i.e. Journal of Laws of 2020, item 1896, as amended) and was reported to the competent tax office. 
11. The Economic Operator undertakes to notify the Contracting Authority within 24 hours from the moment the Economic Operator’s bank account has been deleted from the list referred to in Art. 96b(1) of the Act of March 11, 2004 on Tax on Goods and Services (i.e. Journal of Laws of 2021, item 685, as amended), maintained by the Head of the National Revenue Administration [Szef Krajowej Administracji Skarbowej] or on the loss of the status of an active VAT taxpayer. Violation of the above obligation leads to a claim for damages up to the amount of damage incurred by the Contracting Authority.
12.  If the bank account is not shown on the list referred to in para. 11, the Contracting Authority reserves the right to suspend the payment of the remuneration referred to in § 6(1), until the circumstances are clarified and the bank account is indicated, which will enable the recognition of a given payment as tax deductible under applicable tax regulations. Suspension of payments shall not have any negative consequences for the Contracting Authority, in particular, it shall give rise to a claim for the late payment interest or liquidated damages [kara umowna] in favour of the Economic Operator.

13. When making payments, the Contracting Authority shall have the right to use the split payment mechanism referred to in the Act of March 11, 2004 on Tax on Goods and Services (i.e. Journal of Laws 2021, item 685, as amended).

14. In the event of late payment, the Economic Operator has the right to demand statutory interest for delay in commercial transactions, for the period from the maturity date to the date of payment, in accordance with the Act of March 8, 2013 on Counteracting Excessive Delays in Commercial Transactions, subject to § 6(1)2. 
§ 7
Copyright  

1. Upon the Contracting Authority’s acceptance of the works created in connection with the performance of the Agreement (or the part accepted by it), as part of the gross contractual remuneration for the performance of the Agreement, the Economic Operator transfers to the Contracting Authority unconditionally, without additional charges, all copyrights to all works within the meaning of the Act of February 4, 1994 on Copyright and Related Rights, created for the performance of the Agreement, or, respectively, the entirety of time and territorially unlimited non-exclusive licenses necessary to use the transferred works, in particular, such as: curricula, reports, charts, drawings, plans, calculations, etc. and other documents provided to the Contracting Authority in the performance of the Agreement, hereinafter referred to as works, without additional statements of the Parties in this regard, together with the exclusive right to perform and authorize the exercise of derivative copyrights, in the fields of use indicated in § 7 (2). At the same time, the Economic Operator shall transfer to the Contracting Authority the ownership of any copies or carriers on which the above-mentioned works were recorded and which shall be provided to the Contracting Authority by the Economic Operator in accordance with the Agreement.

2. Upon the transfer of author’s economic rights and derivative rights to works created for the purpose of the performance of the Object of the Agreement, the Contracting Authority will be allowed to use them in whole or in part, in the following fields of use:

1) fixation and reproduction in whole or in fragments by any technique, including, inter alia, printing, reprographic, digital, audiovisual technique on any media, without limitation as to the number and size of circulation,

2) entering the work into the computer’s memory,

3) placing the work on the market,

4) in the scope of disseminating the work - public performance, exhibition, display, reproduction, broadcasting and rebroadcasting, in whole or in part, by means of wired or wireless vision and sound from a ground station or via satellite, entering in whole or in part into the computer's memory, as well as making the work publicly available in such a way that everyone can have access to it from a place and at a time chosen by them:

a) the network - especially the website of the Contracting Authority,

b) the press - especially "Gazeta Uniwersytecka UŚ",

c) magazines and journalism concerning the Contracting Authority,

5) granting a license for use,

6) making corrections, changes, modifications, additions, continuation or use of the documentation by third parties.
3. Dissemination in the fields of exploitation specified in §7(2) may take place in whole, in part, in fragments, alone, in conjunction with the works of other entities, including as part of a collective work, after archiving in electronic and printed form, after elaborations, adaptations, additions or other modifications. 
4. Where, until the Economic Operator or the Contracting Authority withdraws from the Agreement, the proprietary copyrights referred to in § 7(1) shall not be transferred to the Contracting Authority, such rights shall be transferred to the Contracting Authority upon withdrawal from the Agreement by either Party. 
5. Where any third party files a claim for infringement of copyright against the Contracting Authority, if the infringement occurred due to improper performance by the Economic Operator of a work under the Agreement, the Economic Operator shall:

1) assume full responsibility for the work and any consequences of the above events;

2) if the case is referred to be heard in court proceedings, the Economic Operator shall join the Contracing Authority and cover all costs related to the participation of the Contracting Authority in court proceedings and possible enforcement proceedings, including the costs of legal services in the proceedings;

3) incur all costs related to the possible coverage of property claims and non-property claims related to the infringement of the author’s economic or moral rights of the claimants. 
6. When performing the Agreement, the Economic Operator undertakes to comply with the Act of February 4, 1994 - on Copyright and Related Rights and shall not infringe the property rights of third parties (including author’s economic rights), and the materials provided to the Contracting Authority shall be free of encumbrances of these persons.

§ 8
Liquidated damages [kary umowne]
1. The Parties agree to apply liquidated damages [kary umowne] for any non-performance or improper performance of the provisions of the Agreement.
2. The Economic Operator shall pay the Contracting Authority liquidated damages:

1) for delay in starting classes - in the amount of PLN 40.00 for each started teaching hour, in relation to which the the Economic Operator remains in delay,

2) for non-performance or improper performance of the service to which the Economic Operator was obliged, except for the one referred to in point 1 - in the amount of 10% of the gross contractual remuneration referred to in § 6(1),

3) for delay in submitting the list of persons (declaration) referred to in § 4(3)(1) - in the amount of 0.2% of the gross contractual remuneration referred to in § 6(1) of the Agreement, for each day of delay,

4) in the event of failure by the Economic Operator, subcontractor or further subcontractor to employ the persons to perform the activities specified in §4(1) - in the amount of PLN 1,000.00 for each identified case;

5) in the event of failure to submit the documents referred to in §4(3) or where documents submitted do not confirm that the requirement referred to in § 4(1) has been met - in the amount of PLN 50,00 for each day of delay for each of the employees covered by the requirement,

6) in the event of a breach of the obligation to employ a person with disabilities, in accordance with § 4(8)(1) and (3) of the Agreement or breach of the obligations referred to in § 4(13) - in the amount of 5% of the gross contractual remuneration referred to in § 6(1) of the Agreement,

7) for withdrawal from the Agreement by the Contracting Authority or the Economic Operator for reasons beyond the Economic Operator’s control - in the amount of 10% of the gross contractual remuneration referred to in §6(1).
3. Improper performance of the service shall be understood as the performance of the service in a way that deviates from the provisions of the Agreement, in particular from the description of the object of the contract (Appendix 2 to the Agreement).

4. The total limit of liquidated damages that the Contracting Authority may demand from the Economic Operator for reasons provided for in § 8(2), is 20% of the gross contractual remuneration specified in §6(1).

5. The Contracting Authority shall pay the Economic Operator liquidated damages for withdrawal from the Agreement, for which the Contracting Authority is solely responsible, in the amount of 10% of the gross contractual remuneration referred to in § 6(1). The damages are not payable if the withdrawal from the Agreement takes place for reasons mentioned in § 9(3) or (4).

6. 6. If the liquidated damaged do not cover the damage suffered, the Parties may demand supplementary compensation on general terms.

7. The Economic Operator shall pay  any amounts due connected with claims for liquidated or other damages, to the Employer's bank account indicated in the request for payment (debit note), within 14 days from the date of its delivery.
§ 9
Withdrawal from the Agreement 
1. Apart from the cases provided for in other legal regulations and in this Agreement, the Contracting Authority has the right, at its own discretion, retaining the rights and claims against the Economic Operator, to withdraw from the Agreement in whole or in part, within 14 days of becoming aware of any of the following circumstances:

1) when the Economic Operator, for reasons attributable to it, fails to perform the Agreement or performs it improperly (e.g. gross negligence in teaching or skipping classes, failure to achieve the objectives or cover the thematic scope of the Object of the Contract in full and within the time limits adopted in the Agreement) and despite the written request by the Contracting Authority to undertake the performance or proper performance of the Agreement within the designated, technically justified period, the Economic Operator does not comply with the Contracting Authority’s request,
2) when the Economic Operator is in delay with the performance of the Object of the Agreement for more than 30 days (in which case the Contracting Authority is not obliged to issue a written request referred to in § 9(1)),

3) when the person(s) teaching participants does not meet the requirements referred to in § 2(2) of the Agreement;
4) when the Contracting Authority has imposed liquidated damages on the Economic Operator three times,

5) when the Economic Operator caused damage to the property of the Contracting Authority,

6) when the Economic Operator assigns the Agreement or its part without the consent of the Contracting Authority and contrary to this Agreement,

7) in the event of a significant change in circumstances causing the inability to perform the Agreement, which could not be foreseen at the time of conclusion of the Agreement,

8) The Economic Operator does not have or has lost the abilities necessary to perform the Agreement,

2. The Economic Operator is entitled to withdraw from the Agreement within 14 days from the date of becoming aware of the circumstances justifying such withdrawal, if the Contracting Authority is in delay with the payment of an undisputed amount due to under a properly issued invoice by the Economic Operator for more than 30 days.

3. In the event of a significant change in circumstances resulting in the performance of the Agreement not being in the public interest, which could not have been foreseen at the time of the conclusion of the Agreement, or where the further performance of the Agreement may endanger an important interest of state security or public safety, the Contracting Authority may withdraw from the Agreement within 30 days from the date of becoming aware of these circumstances.

4. The Contracting Authority may withdraw from the Agreement if at least one of the following circumstances occurs:

1) the amendment to the Agreement was made in breach of Art. 454 and 455 of the Public Procurement Law;

2) The Economic Operator, at the time of concluding the Agreement, was subject to exclusion from the procedure pursuant to Art. 108 in connection with Art. 266 of the Public Procurement Law, in connection with Art. 359(2) of the Public Procurement Law;

3) The Court of Justice of the European Union stated, under the procedure provided for in Art. 258 of the Treaty on the Functioning of the European Union, that the Polish state has failed to fulfil its obligations under the Treaties, Directive 2014/24/EU and Directive 2014/25/EU, due to the fact that the Contracting Authority awarded the contract in breach of European Union law.
2. The declaration of withdrawal from the Agreement requires a written form to be effective.
§ 10
Amendments
1. Any amendments to this Agreement may only be made in the circumstances referred to in Art. 455(1) and (2) of the Public Procurement Law, and for their validity require the form of a written Appendix effective after signing by both Parties.

2. Pursuant to Art. 455(1)(1) of the Public Procurement Law, the Contracting Authority may agree to have  changes made to the concluded Agreement in relation to the content of the tender on the basis of which the Economic Operator was selected:

1) in the event of a need to postpone the performance of the Agreement or other contractual deadlines, if their postponement is the result of circumstances for which the Contracting Authority is responsible, in particular if it is a consequence of:

a) changes in the structure or organization of the Contracting Authority,

b) the need to make changes in the area of ​​financing the contract, change in the grant agreement, etc.,

to the extent that the above-mentioned the circumstances have or will have an impact on the compliance with the contractual deadlines, provided that the Agreement should be completed within the time limit enabling the Project to be settled;

2) in the event of postponing the Agreement or other contractual deadlines, if their modification is the result of awarding additional contracts, provided that the Agreement should be completed within the time limit enabling the Project to be settled;

3) in the event of postponing the performance of the Agreement or other contractual terms, which is the result of force majeure referred to in § 11;

4) the necessity to postpone the contractual deadlines, if this necessity arose as a result of circumstances which, with due diligence exercised, could not be foreseen at the time of concluding the Agreement;

5) changes or resignation from subcontractors, the resources of which the Economic Operator referred to in order to meet the conditions for participation in the procedure, provided that the proposed other subcontractor or the Economic Operator independently fulfills them to the extent not less than the subcontractor whose resources the Economic Operator referred to during the procedure for the award of the contract, change of the scope of the contract entrusted to the above-mentioned subcontractors;

6) change of the persons conducting the classes, provided that these persons have at least the same qualifications, education and work experience required from the persons assigned to perform the Agreement, specified in the documentation of the procedure preceding the conclusion of the Agreement, or else these persons will not be allowed to perform the activities (provided that this change may not lead to a change of the Economic Operator). 
7) changes to the generally applicable provisions of law or the Project grant agreement to the extent affecting the implementation of the Agreement;

8) changes in prices in a situation where the change will be beneficial for the Contracting Authority, i.e. to a lower price (discounts, rebates while maintaining the current scope of the service) - at the written request of one of the Parties,

3. In case of doubt, it is assumed that the following changes do not require making an amendment to the Agreement:

1) changes to contact details, changes to contact details, changes to data related to the administrative and organizational service of the Agreement,

2) changes to registration data,

3) changes resulting from universal succession from any of the Parties to the Agreement,

4) changes of subcontractors, the resources of which the Economic Operator did not refer to in order to meet the conditions for participation in the procedure.

4. In the cases referred to in § 10(3), the Party initiating the changes, shall present their content to the other Party in the form of a written notification. 

§ 11

Force Majeure
1. The Parties agree that they are not responsible for the consequences of force majeure, understood for the purposes of the Agreement as external unforeseeable and preventable events, which are beyond the control of the Parties, in particular such as wars, natural disasters, epidemics, pandemics, supra-regional transport blockades, strikes, social unrests, riots, ecological disasters, construction disasters. 
2. The Party affected by Force Majeure is obliged to inform the other Party of its occurrence immediately, but not later than within 7 days from its termination. 
3. Failure to notify or delay in notifying the other Party of the occurrence of force majeure shall make it impossible for the Party Affected to effectively invoke force majeure as a reason for exemption from liability for nonperformance or improper performance of this Agreement.
4. The Party Affected is obliged to take all possible and legally prescribed actions to minimize the impact of force majeure on the performance of this Agreement.  
§ 12
Personal Data Protection
4. The Parties share personal data (business data) of the Parties or representatives of the Parties, and persons participating in the performance of the Agreement (contact persons), based on concluded employment contracts or civil law contracts, the processing of which is necessary for purposes arising from legitimate interests pursued by the controller, i.e. the conclusion and performance of the Agreement, in accordance with Art. 6(1)(b) and (f) of the Regulation of the European Parliament and the EU Council 2016/679 of 27 April 2016 on the protection of individuals with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Regulation on Data Protection) (OJ L 119 4.5.2016, p. 1), hereinafter referred to as "GDPR".
5. The Parties declare that they have provided the persons referred to in § 12(1) with the information specified in Art. 14 GDPR, therefore, pursuant to Art. 14(5)(a) GDPR, release each other from the information obligations towards these persons. 
6. The Economic Operator shall provide the Contracting Authority with personal data contained in the documents referred to in §4(3)(2) and (3) and §4(9)(1) and (2). The Economic Operator providing the data should comply with §4(4) and (10)
, providing only the the data which is necessary to achieve the goal. Wykonawca, udostępni Zamawiającemu dane osobowe zawarte w dokumentach, o których mowa w §4 ust. 3 pkt 2 i 3 oraz ust. 9 pkt 1 i 2. Wykonawca udostępniając dane winien stosować się do postanowień §4 ust. 4 i ust. 10, udostępniając jedynie niezbędny zakres danych do realizacji celu.

7. The Economic Operator declares that it has fulfilled the information obligations provided for in Art. 13 or 14 GDPR towards natural persons from whom the Economic Operator obtained personal data directly or indirectly in order to apply for the award of a public contract and perform the Agreement. 
8. The Economic Operator is obliged to protect personal data in connection with the performance of the Agreement, in accordance with the Act of May 10, 2018 on the Protection of Personal Data (i.e. DzU Journal of Laws of 2019, item 1781) and GDPR. The processing of personal data, of which the Contracting Authority is the Controller or Processor, will take place in accordance with the conditions set out in the Data Processing Agreement, which will be concluded along with the Agreement
/ Authorization to process personal data
. 
§ 13
Confidentiality clause
1. This Agreement is open to the public and shall be made available under the terms specified in the Polish Act of 6 September 2001 on Access to Public Information. 
2. The Economic Operator undertakes:

1) not to disclose to any third party, in any form or format, information regarding the Contracting Authority, obtained in the course of or during the performance of the Agreement;

2) to provide their employees and subcontractors with information about the Contracting Authority only to the extent of necessary knowledge for the purposes of the performance of this Agreement;

3) to take the necessary steps to maintain the confidentiality of information related to the performance of this Agreement by employees or subcontractors, as well as information about the Contracting Authority, which they acquired during the performance of this Agreement
3. The confidentiality obligation does not apply to publicly disclosed or commonly known information and shall continue after the completion of the Agreement. 

§ 14
Assignment
The Economic Operator may, without the prior written consent of the Contracting Authority, transfer or assign, in whole or in part, any of the Economic Operator’s obligations or rights under the Agreement to other parties. 
§ 15
Contact Data
1. The Contracting Authority authorizes the following persons to contact the Economic Operator:

1) Ms/Mr.……………………….……………….. - phone ………………………………….., e-mail: ………………………………………………or Ms/Mr……………………………………….- phone …………………………………., e-mail: ……………………………; (assistance with formal matters)  

2) Ms/Mr ……………………………..………… - phone ………………………………….… e-mail: …………………………….… or Ms/Mr……………………………………….- phone …………………………………., e-mail: ……………………………; (reception of the Object of the Agreement and signature of the acceptance report)
2. The Economic Operator authorises Ms/Mr…………..; phone ……………, email ………………….. to contact the Contracting Authority. 
3. Any change of the person referred to in § 15(1)(1) or (2) requires a written notification by the Party making the change.

4. The Economic Operator is obliged to closely cooperate with the authorized representatives of the Contracting Authority in order to properly perform the Object of the Agreement.

5. The Parties indicate the following address for service:

1) the Contracting Authority: ul. Bankowa 12, 40-007 Katowice;

2) the Economic Operator: …………………… ..

6.  The Economic Operator also agrees to deliver communications in the form of an electronic document to the electronic inbox - email: …………….

7. In the event of a change of address by either Party, the Party affected shall notify the other Party in writing on the day following of the change at the latest. Failure to notify the Party of the change will result in the notices and other communications sent to the current address being considered effectively delivered.
§ 16
Miscellaneous provisions
1. With respect to matters not covered by the terms of this Agreement, the Polish Act of April 23, 1964, the Civil Code and the Polish Act of September 11, 2019, Public Procurement Law shall apply. 
2. If a dispute arises between the Parties out of or in connection with this Agreement, the Parties shall endeavour to resolve it amicably. If it is not possible to resolve the dispute in the manner above, the dispute shall be submitted to the common court having jurisdiction over the registered office of the Contracting Authority. 
3. The Parties agree that should any of the provisions of this Agreement become invalid, this shall not affect the entire Agreement, which shall remain valid for the remainder.
4. The date of this Agreement shall be the date of signature of this Agreement by the Party signing last. If either of the Parties does not include its signature date, the date of the Agreement shall be the date of signature by the other Party.

5. This Agreement has been drawn up in two identical counterparts, one for each of the Parties. 
Contracting Authority: 

Economic Operator:

Date and signature:  





Date and signature:

Enclosures:

Enclosure 1 – Acceptance report;

Enclosure 2  – Description of object of contract
Enclosure 1 
DZP.381.060.2021.UGS

ACCEPTANCE REPORT
Made on …...……………………………………….… at ……..……………………………………………..…………………………………….…….......

Under Agreement No. ………………………………………………..……………………………………………………….….…. representative(s):

………………………………………………………………………………………………………………………………………………………………………..…………………….……

(name of the ordering entity, names of representatives)
received and accepted the service:
 …………………………………………………………………………….………………………………………………………………………

Completion date: ……………………………… ,

Number of hours: …………………….

The service provided meets the conditions of the concluded Agreement and performance thereof has been satisfactory. The required documents, in particular those listed in § 3(1)5, were handed over to the Contracting Authority within the prescribed period. 
The financial value of the service was set at: …………………………..

Comments: ………………………………………………………………………………………………………………………….….………..

……………………………………………………………………………………………………………………………..…………..………….

……………………………………………………………………………………………………………………………………….…………….

            Contracting Authority:





           Economic Operator:

        .……………………………………

                                                                      .…………………………………............

�. Applies only to economic operators jointly applying for the award of the contract.


� If the Economic Operator intends to carry out the contract with the participation of a subcontractor.


� According to the most advantageous tender.


� §4(8) et seq. shall apply where for the performance of the Agreement the Economic Operator submits in the tender a declaration of employment of a person with disabilities within the meaning of the provisions on vocational and social rehabilitation and employment of persons with disabilities. 





� as above


� According to the most advantageous tender. In the event that the selection of the most advantageous tender (of the Economic Operator with whom the contract will be concluded) would lead to a tax obligation for the Contracting Authority in accordance with the provisions on tax on goods and services, the contract will be concluded for a net amount, while the Contracting Authority will pay the VAT due on its own.


� It applies to situations where the contract with the Economic Operator makes or shall make Contracting Authority incur additional costs - derived from remuneration. 


�  According to the most advantageous tender.


� § 6(13) shall apply in the event of the occurrence of goods or services listed in Appendix 15 to the Act on Tax on Goods and Services (the split payment mechanism). 


�. If applicable - in accordance with the Economic Operator's declaration. 


�. This applies where the Agreement has been concluded with an economic operator which is a business entity.


�. This applies where the Agreement has been concluded with a natural person who does not run a business.  
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