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"Operation - Integration!" Integrated Program of the Medical University of Lodz POWR.03.05.00-00-Z065 / 17 co-financed by the European Union under the European Social Fund Priority III. Higher education for economy and development.

Measure 3.5 Comprehensive programs for universities

Case No.: ZP/2/2022                                           
Appendix No. 3 to the Tender Specification
AGREEMENT NR ZP/……/2022
Concluded between 
Medical University of Lodz
90-419 Łódź, Kościuszki Avenue 4

Represented by:
1. MUL Chancellor – Jacek Grabowski, MD PhD
2. MUL Quaestor – Małgorzata Ochman, MSc
hereinafter referred to as „the Ordering Party”
and
……………………………………………………………………………………………………………………………………….
……………………………………………………………………………………………………………………………………….
hereinafter referred to as „the Contracting Party”

The Contracting Party was selected according to the basic procedure with a value of less than EUR 215,000, pursuant to art. 275 point 1 of the Public Procurement Law of September 11, 2019, hereinafter referred to as the "PPL Act"
§ 1

Subject of the Agreement
1. The subject of this Agreement is the provision by the Contracting Party of the subscription service of an integrated medical information platform for students and academic teachers of Medical Sciences at the Medical University of Lodz (hereinafter referred to as „the Subject of the Agreement”), described in detail in the Tender Specification (TS), constituting Appendix No. 1 to this Agreement, and in the Tender opened on………………………………, constituting Appendix No. 2 to this Agreement.
2. The service referred to in section 1 above, includes in particular:

a) ensuring uninterrupted, i.e. 24 hours a week, 7 days a week, online access to the database via the "www" network throughout the duration of the Agreement (excluding technical failures and breaks caused by justified system maintenance, about which the Contracting Party is obliged to notify the Ordering Party in the manner indicated in § 2 section 7 of the contract);
b) ensuring uninterrupted, i.e. 24 hours a day, 7 days a week access from any online device and place (online access to the database for an unlimited number of simultaneous users, controlled by the ranges of IP numbers in accordance with Annex 7 to the TS) within the university network and for authorized users of the Ordering Party (employees, doctoral students and students of the Medical University of Lodz) via software acting as a proxy server;
c) providing tools enabling the Ordering Party to submit questions and complaints based on helpdesk solutions.

3. The Contracting Party declares that he has professional knowledge and all the permits required by applicable law, necessary for the proper performance of this Agreement. The Contracting Party also declares that this Agreement will be performed with the utmost professional diligence. 
4. The Contracting Party declares and guarantees that, as part of the remuneration referred to in § 3 of this Agreement, the manufacturer of the database or an entity authorized by the manufacturer grants a license unlimited in time and territory to use the database, including its updates, for unlimited number of users, in accordance with the scope covered by the subject of the Agreement.

5. The license referred to in the Agreement is granted on the terms of the database producer, unless the Agreement provides otherwise.

6. The Contracting Party declares that he has all the rights necessary to grant a license to use the database within the scope of the contract.

7. The Contracting Party declares that granting the Ordering Party a license to use the database in the scope covered by the subject of the Agreement does not infringe any third party rights.

8. The license provided by the Contracting Party, referred to in  §  4 and 5 above, must ensure full and proper implementation of the subject of the Agreement.
9. The Contracting Party declares and guarantees that if he is not the producer of the database, he has obtained the consent of the producer or the entity authorized by the producer to use the database in the scope covered by the subject of the contract, including the transfer of a document confirming the granting of a license.
10. The Contracting Party declares and guarantees that the license for the database and its updates will not be terminated (in the case of the Contracting Party other than the database manufacturer or an entity authorized by the manufacturer). In the event of termination of the license, the Contracting Party is liable to the Ordering Party for the resulting damage and undertakes to provide an appropriate database along with the license as part of the remuneration referred to in § 3 of this Agreement.
11. The granting of the license takes place unconditionally upon signing by the Parties of the acceptance protocol referred to in § 2 section 3 of this Agreement. The granting of a license to use the database update takes place no later than when the update is installed.
12. In the event that the Contracting Party implements this Agreement with the participation of subcontractors, he is obliged to obtain from them and transfer to himself all proprietary copyrights and dependent rights to the subject of the contract, or licenses enabling the implementation of this contract.
13. The Contracting party declares that granting the Ordering Party a license to use the database in the scope covered by the subject of the Agreement does not infringe any rights of third parties.
14. The Contracting party undertakes to implement the Agreement in a manner consistent with the requirements of the Act of 19 July 2019 on Ensuring Accessibility to People with Special Needs (Journal of Laws 2020, 1062 with subsequent amendements).
15. The Parties to this Agreement undertake to keep secret and not to disclose to third parties - both during the term of the Agreement and after its termination - any technical, technological, organizational and other information of value for the other Party, that are not considered public information, and not to use the information obtained for purposes other than those specified in the Agreement, without the prior written consent of the other Party.
§ 2

Deadlines and manner of performing the subject of the Agreement
1. The Contracting Party undertakes to provide the service for a maximum period of 12 months from the date of signing the Agreement.
2. As part of the performance of this Agreement, the Contracting Party also undertakes to deliver, within 7 working days from the date of signing the Agreement, to the registered office of the Ordering Party to the address ....................................................... or to the e-mail address ............………. a document confirming the granting of a license to use the database within the scope of the contract. The Ordering Party allows the above-mentioned document to be a bilingual document, i.e. drawn up in Polish and in English.
3. After the Contracting Party provides the document confirming the granting of the license referred to in  §  2 above, the Parties will draw up an acceptance protocol (in Polish and English).
4. The Parties to the Agreement declare that if, in accordance with the submitted offer, the Contracting Party entrusts the performance of part of the subject of the Agreement to a subcontractor, the Contracting Party is solely responsible for the settlement between the Contracting Party and the subcontractor. Notwithstanding the abovementioned, the Contracting Party is obliged to inform the Ordering Party in writing each time that he uses the services of a subcontractor, while indicating the scope of the subcontractor's obligations. The Parties declare that the Contracting Party is responsible to the Ordering Party for any behavior (acts or omissions) as for his own behavior (acts or omissions).
5. As part of handling questions and complaints reported via the helpdesk solution referred to in § 1 section 2 (c) of the Agreement, the Contracting Party undertakes to provide assistance at the following e-mail address: …………………………………………… and by phone at: ………………………………………………… , in Polish or English.
6. In the event of a complaint regarding lack of access to the database or restriction of access to the database, the Contracting Party undertakes to restore full access within 48 hours from the date of notification.
7. The Contracting Party undertakes to make all due efforts to inform users in advance about planned interruptions in access to the database caused by justified system maintenance. The Contracting Party undertakes to provide access to the database with an average continuous operation time of 98% per year and an outage time of no more than 2%, including scheduled maintenance and repairs.
§ 3

Remuneration
1. For the performance of this Agreement, the Contracting Party shall receive the total remuneration in the amount of:

Net price …………………………………………………….
Gross price ………………………………………………….

In words ………………………………………………………

2. The amount indicated in § 1 above covers all elements of the implementation of this Agreement, including in particular the costs of granting a license to use the database in the scope covered by the subject of the contract, the provision of assistance based on a helpdesk solution, warranty fees.
3. In order to determine the remuneration due to the Contracting Party, the applicable amount is the gross remuneration, which includes VAT in the amount due.
4. The Ordering Party allows the payment of remuneration in a foreign currency, i.e. EUR, USD, and the remuneration specified in section 1 above will be converted at the average exchange rate of the National Bank of Poland from the date of issuing the VAT invoice.
5. In the case of a foreign Contracting Party who is not a VAT taxpayer according to the applicable Polish law, the amount of VAT due will be settled with the Tax Office by the Ordering Party in accordance with the applicable Polish law.
6.  The amount indicated in section 1 above will be payable in one installment after the access to the database is activated in the scope covered by the subject of the Agreement and the document confirming the granting of the license is delivered, which will be confirmed by the acceptance protocol signed by the Parties.
7. The amount indicated in section 1 above will be payable on the basis of a VAT invoice to the Contracting Party bank account indicated in the VAT invoice. The Contracting Party undertakes to deliver the VAT invoice to the registered office of the Ordering Party to the following address: …………………………………….. together with a certified true copy of the acceptance protocol. The lack of the abovementioned attachment is the basis for the Ordering Party's refusal to accept the VAT invoice. The Ordering Party allows the possibility of sending the VAT invoice by e-mail to the address indicated in § 8 below.
8. The payment for the VAT invoice issued by the Contracting Party shall be made in arrears within 30 days from the date of its delivery to the registered office of the Ordering Party or to the e-mail address: …………………………. The date of payment shall be the date on which the Ordering Party's bank account is debited.

§ 4

Correspondence
1. The persons authorized to contact under the implementation of this Agreement are:

a) on the part of the Ordering Party: ………………………………

tel. ………………………………. e-mail address: ……………………………………………………………

b) on the part of the Contracting Party: …………………………………………………

tel. ………………………………. e-mail address: ……………………………………………………………

The parties to the Agreement reserve the right to change and supplement the list of the above-mentioned persons. The changing Party shall immediately notify the other Party of the change in writing.

2. Any arrangements that may result in any obligations on either of the Parties must be made in writing under pain of nullity.

3. Other correspondence may be exchanged by e-mail. In exceptional circumstances, the Parties allow business correspondence by telephone. However, all arrangements must be recorded in the form of a confirmed e-mail message.
§ 5
Contractual penalties
1. In the event of a delay in the performance of the Agreement in relation to the deadline specified in § 2 section 1 of this Agreement, the Contracting Party shall pay the Ordering Party a contractual penalty of 0.2% of the gross remuneration referred to in § 3 section 1 of this Agreement, calculated for each day of delay.

2. In the event of a delay in the performance of the Agreement in relation to the deadline specified in § 2 section 2 of this Agreement, the Contracting Party shall pay the Ordering Party a contractual penalty in the amount of 0.2% of the gross remuneration referred to in § 3 section 1 of this Agreement, calculated for each day of delay.

3. For a delay in restoring full access to the database in relation to the deadlines specified in § 2 section 6 of this Agreement, the Contracting Party shall pay the Ordering Party a contractual penalty in the amount of 0.2% of the gross remuneration referred to in § 3 section 1 of this Agreement, calculated for each day of delay, as long as the reasons for the lack of access to the database remain under the control of the Contracting Party.

4. In the event of withdrawal from the Agreement by any of the Parties for reasons on the side of the Contracting Party, he shall pay the Ordering Party a contractual penalty in the amount of 5% of the gross remuneration referred to in § 3 section 1 of this Agreement.

5. Contractual penalties, calculated in the manner specified in this  § , are independent of each other and in the event of the occurrence of grounds for their calculation, they will be deducted from the remuneration due to the Contracting Party. The total amount of contractual penalties may not exceed 15% of the Agreement’s net value.

6. The Ordering Party reserves the right to claim damages under general principles of civil law, irrespective of the contractual penalties stipulated in this  § .

7. Withdrawal by either Party from this Agreement does not waive the obligation to pay contractual penalties for events that occurred during its term.

8. In the event of termination of the Agreement due to the Contracting Party’s fault, the Ordering Party will receive a refund in proportion to the time remaining until the completion of the Agreement.
§ 6
Changes to the Agreement
1. The Ordering Party accepts the possibility of changing its provisions for the proper performance of the Agreement, in relation to the content of the Contracting Party’s offer, in particular if one of the following conditions is met:

a) in the event of force majeure;
b) when the necessity to change is caused by circumstances beyond the fault of the Parties, which could not be foreseen when applying due diligence while concluding the Agreement, and which prevent the proper performance of the subject of the Agreement;
c) loss by the Ordering Party of the source of financing the Agreement in whole or in part, as well as in the event of shifting the sources of financing the Agreement;
d) changes after the conclusion of the Agreement of legal provisions or the introduction of new legal provisions resulting in the need to change, modify or deviate in relation to the subject of the Agreement.
2. The occurrence of any circumstances listed in section 1 above shall not constitute an absolute obligation for the Ordering Party to amend the provisions of the Agreement, nor may it constitute the basis for the Contracting Party’s claims to make such changes.
3. A possible change of the provisions of the Agreement will take place taking into account the impact of the circumstances justifying the modification on the current shape of the contractual obligation.
§ 7 

Processing of Personal Data
1. Each Party informs that they are the personal data controller of persons authorized to represent the other Party and employees of the other Party, provided in connection with the signing and performance of this Agreement. The contact with the personal data controller of the other Party is possible using the contact details of the given Party.

2. In order to properly protect personal data, each of the Parties has appointed a contact person regarding the processing of personal data. The Medical University of Lodz has appointed a Data Protection Officer, who can be contacted at the following e-mail address: iod@umed.lodz.pl.

3. Each of the Parties processes the personal data of persons who are party to the Agreement in order to sign and perform the Agreement (Article 6 (1) (b) of the GDPR). The legal basis for the processing of data of persons who are not parties to the Agreement, whose data is processed for the purposes of signing and performing the Agreement, is the legitimate interest of the controller (Article 6 (1) (f) of the GDPR) - contact regarding the performance of the Agreement. Data of the above-mentioned persons may be processed for the possible pursuit or defense of claims arising from the Agreement (Article 6 (1) (f) of the GDPR). Personal data will also be processed in connection with the fulfillment of legal obligations imposed on controllers, in particular tax law and financial reporting (Article 6 (1) (c) of the GDPR).

4. Personal data of the employees of the other Party may have been obtained by the controller from the Agreement or made available by a person who is a party to the Agreement. In connection with the performance of the Agreement, each controller may process, in particular, the following personal data: name, surname, business e-mail address, business telephone number, place of employment, position.

5. Personal data will be processed for the duration of the Agreement, and after its termination for the time related to the expiry of mutual claims related to the implementation of the Agreement and for the time resulting from applicable law, including tax regulations, financial reporting.

6. The recipients of personal data of the other Party may be data processors of the other Party, including external entities providing and supporting the IT systems of a given Party, used for the purposes of the implementation of this Agreement, entities providing accounting services, as well as other entities providing services related to the day-to-day operations of a given Party, only on the basis of relevant contracts for entrusting the processing of personal data, while ensuring that the above-mentioned entities take adequate technical and organizational measures to ensure data protection. Personal data may also be made available to authorized entities under applicable law.

7. Each person whose data is processed, to the extent resulting from the provisions of law, has the right to access their data and rectify it, delete it, limit processing and the right to object to data processing, as well as the right to transfer data.

8. In the event of any doubts related to the processing of personal data, each person may request information from a given Party. Notwithstanding the abovementioned, everyone has the right to lodge a complaint with the supervisory body - the President of the Personal Data Protection Office.

9. Personal data will not be transferred to a third country or an international organization, and are not subject to automated decision making including profiling.
10. The processing of personal data is necessary for the performance of the Agreement. Failure to provide data is associated with the inability to sign and perform the contract.

11. The Party is obliged to provide the information referred to in sections 1-10 above to the representatives and employees of the Party whose data was provided to the other Party.
§ 8
Withdrawal from the Agreement
1. In addition to the cases listed in the Polish Civil Code, the Ordering Party has the right to withdraw from this Agreement in whole or in part if:

a) there is a material change in circumstances making the performance of the Agreement against public interest, which could not have been foreseen at the time of conclusion of the Agreement;

b) the Ordering Party loses the source of financing of the Agreement in whole or in part, as well as in the event of shifting the sources of financing the contract;

c) a charging order against the Contracting Party’s assets is issued or an application for bankruptcy of the Contracting Party is submitted;

d) in the event of a delay with the commencement of the Agreement of more than 14 business days;

e) the Contracting Party performs the Agreement contrary to its provisions, technical conditions;

f) the interruption in access to the database resulting from system maintenance will be 3 times higher than the percentage of service disabling specified in § 2 section 7 of this Agreement;

The Parties unanimously declare that the withdrawal from the Agreement in whole or in part for the reasons indicated in points d-f is considered a withdrawal for reasons on the side of the Contracting Party.

2. Whenever this Agreement provides for the right of withdrawal, the declaration of withdrawal should be submitted in writing, otherwise such declaration shall be null and void. The right of withdrawal may be exercised within 30 days of becoming aware of the events constituting the basis for withdrawal, for the entire duration of this Agreement.
§ 9
Final provisions
1. Any changes and additions to this Agreement must be made in writing, otherwise being null and void.
2. Any disputes shall be settled by the common court competent for the seat of the Ordering Party.
3. In matters not covered by this Agreement, the provisions of the Polish Civil Code, the Public Procurement Law and the Act on Copyright and Related Rights will apply.
4. The transfer of rights under this Agreement requires prior written consent of the Ordering Party, otherwise being null and void.
5. Whenever the Agreement or appendices thereto provide for a written form, the Parties recognize that - unless the Agreement provides otherwise - for statements and notifications made by the Parties, resulting from the provisions of the Agreement or related to its conclusion, performance or termination, an equivalent form is electronic with a qualified electronic signature, in accordance with Art. 781 § 1 and § 2 of the Polish Civil Code.
6. The Agreement is drawn up in two identical copies, one for each of the Parties.
7.  The Agreement in electronic form signed with a qualified electronic signature shall be concluded on the date when the last signature of the Party is put.
8. The appendices to this Agreement and its integral part are:
a) Appendix No. 1 Tender Specification
b) Appendix No. 2 the Tender opened on …………………….

The Ordering Party 




The Contracting Party
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