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SALES CONTRACT ./1.1.1/2020/BPS
concluded on …………. in Jonkowo by and between

………….

hereinafter referred to as the “Contractor”
and
ERKO spółka z ograniczoną odpowiedzialnością spółka komandytowa 
11-042 Jonkowo, ul. ks. Jana Hanowskiego 7 [Poland], 

registered under KRS (National Court Register) number: 0000692932, District Court in Olsztyn, 8th Commercial Division of the National Court Register 

NIP (Tax registration No.): 7390204693

represented by:

Piotr Pętlak / CEO
hereinafter referred to as the “Ordering Party”
§1
Recitals
The parties declare and represent that:
1. The Ordering Party wishes to develop and deploy software for busbar processing equipment referred to in the request for tender /1.1.1/2020/BPS, purchased under the project: NEW GENERATION OF INTELLIGENT BUSBAR PROCESSING STATION POIR.01.01.01-00-0635/19-00 of  …………..  
2. The Contractor possesses the necessary know-how and experience to develop IT systems on a professional basis and provide services pertaining to the management of information and online resources. 

3. The parties agreed that the most suitable legal framework for implementing the technical know-how and transferring it to the Ordering Party would be an agreement on the transfer of copyrights in the form of a work, i.e. busbar processing station software with complete paper and electronic documentation.
§2
Subject of the Contract
1. The Contractor shall sell and the Ordering Party shall purchase busbar processing station software. 
2. The purchase is made under the project NEW GENERATION OF INTELLIGENT BUSBAR PROCESSING STATION POIR.01.01.01-00-0635/19-00 dated …………..  pursuant to the bid dated ……………  for request for tender ./1.1.1/2020/BPS for the purchase of materials for equipment models and other purposes, made under research work as part of the project NEW GENERATION OF INTELLIGENT BUSBAR PROCESSING STATION POIR.01.01.01-00-0635/19-00 dated ……….. including attachments detailing the subject of sale. 

3. The tender is made in response to the request for tender ./1.1.1/2020/BPS for the purchase of materials for, among others, execution of equipment models, conducted under research work for the project NEW GENERATION OF INTELLIGENT BUSBAR PROCESSING STATION POIR.01.01.01-00-0635/19-00 dated …………….. 
4. In the event of any discrepancy in the tender, provisions of the request for tender shall prevail. 
5. All appendices hereto shall form an integral part hereof.
6. Development of busbar processing station software in accordance with the requirements provided in Appendix 1.

7. Provision of the software source code, as well as a full-fledged executable version.
§3
Selling price
1. The Ordering Party shall pay the Contractor the price for the Subject Matter of the Contract, i.e. the total Contractor’s fee indicated in §2, in accordance with the tender form and the appendix – ………... net.
2. The total selling price shall be paid in accordance with the provisions of §4 hereof.
3. Any and all other costs incurred in connection with the execution hereof shall be borne by the Contractor.
4. All bank charges incurred by the Ordering Party in connection with this contract shall be borne by the Ordering Party, whereas the bank charges incurred by the Contractor shall be borne by the Contractor.

§4
Payment terms
1. The Ordering Party shall pay the gross selling price referred to in §3 (1) hereof subject to the following terms:

-  within …. days of of the date the conclusion hereof, the Ordering Party shall make an advance payment to the Contractor in the net amount of …………..  PLN (….), on the basis of an issued VAT invoice

- a net sum of PLN  …………….. (.....) plus VAT upon the completion of the first stage, as defined and agreed with the Ordering Party in accordance with the provisions of Appendix 2 

- a net sum of PLN  …………….. (.....) plus VAT upon the completion of the second stage, as defined and agreed with the Ordering Party in accordance with the provisions of Appendix 2 

- a net sum of PLN  …………….. (.....) plus VAT upon the completion of the third stage, as defined and agreed with the Ordering Party in accordance with the provisions of Appendix 2 

- a net sum of PLN  …………….. (.....) plus VAT upon the final acceptance, provided that the Contractor raises no objections. 

2. The Contractor shall issue a VAT invoice on the day of delivery, in accordance with the tender form.  
3. The Ordering Party may complete the payment for the Subject of the Contract at an earlier time without requiring this Contract to be amended.
4. The date of payment shall be the date on which the Contractor's account is credited.
5. The Parties agree that ownership of the Subject of the Contract specified in §1 shall transfer to the Ordering Party after the Ordering Party has paid the total sum indicated in §2 and after the acceptance certificate for the given stage has been signed.
6. The Ordering Party shall make a payment of PLN: ………………………………………….. to the Contractor’s account.
§5
Delivery and acceptance of the Subject Matter

1. The Subject Matter of the Contract shall be completed and delivered to the Ordering Party by ..................  Completion shall be defined as fulfilment of all clauses of Appendix 1. Delivery shall be defined as the deployment of the application on the server. 

2. If there are no objections to the Subject Matter of the Contract, the Ordering Party shall pay the fee due to the Contractor. 
3. If the Ordering Party has raised any objections, the Contractor shall correct (adjust/update) the Subject Matter of the Contract within 14 days of the date of receipt of the objection(s).  

4. If the corrections to the subject of the Contract are found to require more than 14 days to implement based on objective circumstances, the Contractor shall notify the Ordering Party thereof, and the Ordering Party shall be entitled to set another appropriate deadline for such implementation.  

5. The Parties shall consider the Subject Matter of the Contract to have been accepted if the Ordering Party has signed the final acceptance certificate for the given stage, using the template included in Appendix 3 hereto. 

6. The deadline for completing the Subject Matter of the Contract may be extended upon the Contractor’s reasonable request, with the final decision thereon resting with the Ordering Party.

§6

Copyrights

1. The Contractor shall ensure that the software and its components shall constitute a work within the meaning of the Act of 4 February 1994 on Copyrights and Neighbouring Rights.
2. The Contractor agrees to confer upon the Ordering Party the exclusive use rights to the Subject Matter of the Contract as part of the fee referred to in § 3. The areas of such use shall in particular cover:
2.1. The scope of recording and reproduction of the Subject Matter of the Contract – creation of copies of the Subject Matter using specific methods, including via printing, reprographic methods, magnetic recording or digital technology.
2.2. The scope of marketing the original copy on which the subject of the contract was recorded or copies thereof – placing on the market, lending for use or leasing the original copy or copies thereof.
2.3. The scope of distribution of the Subject Matter of the Contract by means other than those indicated in (2) – public performance, exhibition, display, reproduction, broadcasting and re-broadcasting, and making the Subject Matter of the Contract publicly available in such a way that members of the public may access them in a place and at a time of their choosing.
3. The Contractor represents that the Subject Matter of the Contract shall be free of any defects and third party rights.

4. The Contractor agrees that the Ordering Party is entitled to unlimited use and management of the Subject Matter of the Contract.
5. ERKO SP. Z O.O. SP.K. shall acquire hereunder the exclusive economic rights to all works created hereunder. 

6. The Contractor confirms that it has not and shall not grant the licence to use the software procured under the order, whether before or after the final acceptance certificate has been signed.

7. The Contractor grants ERKO SP. Z O.O. SP.K. the consent to make modifications, corrections, alterations to the entire Subject Matter of the Contract. Any and all alterations shall be made at the discretion of the Ordering Party. The alterations may also extend beyond those made by the Contractor.

8. All copyrights transferred to ERKO SP. Z O.O. SP.K. shall extend to any modified versions of the Subject Matter of the Contract. Such transfer of the copyrights satisfies the requirements of Article 50 of the Act of 4 February 1994 on Copyrights and Neighbouring Rights.

9. The Contractor entitles ERKO SP.Z O.O. SP.K. to use, exploit and distribute the Subject Matter of the Contract in any form of the Ordering Party’s choosing.  

10. The Contractor shall provide ERKO SP. Z O.O. SP.K. with the source codes to the Subject Matter of the Contract within ... days of signing the final acceptance certificate. 
11. The copyrights shall be transferred to the Ordering Party within ... days of signing the final acceptance certificate for the Subject Matter of the Contract. 

§7
Ordering Party’s Obligations

1. The Ordering Party shall be obliged to pay the agreed price as per §3.
2. The Ordering Party shall be obliged to accept the Subject Matter of the Contract if it conforms with the tender/appendix.
§8
Contractor’s Obligations
1. The Contractor agrees to deliver the Subject Matter of the Contract within the deadline set out in §4.

2. The Contractor declares and warrants that it will be the holder of all the rights transferred under §6 at the moment of the transfer.
3. The Contractor undertakes to keep confidential the extent of cooperation between the Parties and the provisions of this Contract, including in particular its financial terms, as well as all information obtained from the Ordering Party. 
§9
Deployment
1. The software shall be deployed by the Contractor at the Ordering Party’s premises at ul. ks. Jana Hanowskiego 7, 11-042 Jonkowo.

2. The final Certificate of Hand-over of the Subject Matter of the Contract (Appendix 3) shall be made and signed subject to the completeness of the delivery and the lack of objections as to the performance of the Subject of the Contract. The 60-month warranty period shall run from that moment.
§10
Warranty
1.
 The Contractor shall provide a 60-months’ warranty for the Subject Matter of the Contract and for its maintenance/repair, which shall run from the date specified in §9 (2).

2. This warranty service shall be provided with due diligence by trained, professional personnel.
3. The Ordering Party may report any faults and/or defects at any time and day of the week (24/7) by phone or electronic means at the e-mail address: ……………………………….
4. Any extension of warranty shall be conditional upon reporting defects and faults in writing. 
5. Repairs under warranty may only be carried out by the Contractor’s maintenance and repair staff, otherwise the warranty granted to the Ordering Party shall be void (unless agreed otherwise by the Parties).
6. The terms of the warranty are laid down herein.
7. The Contractor undertakes to provide repair services during the warranty period within the following time limits:
a) high priority (critical reports relating directly to the main functionalities of the software) within 4 hours of the Ordering Party’s report;
b) standard priority (reports relating indirectly to the main functionalities of the software) within 12 hours of the Ordering Party’s report;
c) low priority (reports not related to the main functionalities of the software) within 24 hours of the Ordering Party’s report;
8. The Contractor represents that it shall rectify any faults or defects reported under §10 (7) within 2 business days after receiving the report. Failure to perform within 2 days of the report shall be subject to the penalty indicated in §11 (7) for each day of the delay.    
9. In the event of repeated repairs under the warranty – totalling more than 60 days in repair within 6 months – the Contractor undertakes to replace the Subject Matter of the Contract with a new one within 90 days.
10. The terms of post-warranty service laid out in Appendix 4 shall be valid for 2 years from the expiration of the warranty period.
§ 11
Liability
1. The Parties shall duly and diligently comply with the provisions of this Contract and shall be liable for any breach hereof.
2. If the Ordering Party, due to its own fault, withdraws from the Contract before the delivery of the Subject Matter of the Contract, it shall undertake to pay a contractual penalty to the Contractor – equal to 10% of the total value of the selling price specified in §2 (1) – and to reimburse the Contractor’s documented costs incurred before the date of the withdrawal. 
3. The Buyer may charge the Seller a contractual penalty of PLN 10 000 for each day of delay in the performance of the Seller’s obligations under §5 hereof. However, this penalty shall not exceed 20% of the value hereof. 
4. The Ordering Party shall be liable for any loss of or damage to the Subject Matter of the Contract occurring from the moment of its delivery until the payment of the full price.
5. The Contractor shall not be liable for any lost profits and/or non-ability to fulfil its obligations hereunder caused by the non-payment of the fees specified in §3. 
6. The Parties shall be entitled, on a general basis, to claim damages in excess of the stipulated contractual penalty up to the amount of the actual damages. 
§12
Declarations of the Parties
1.
 The Buyer is a VAT registrant and the holder of the NIP (tax registration) number 739-020-46-93.
2. The Contractor is a VAT registrant and the holder of the NIP (tax registration) number ……………………..
§13

Confidentiality
1. The Contractor shall keep fully confidential all infrastructure information, technological and design information, information on the Ordering Party’s requirements for the software, irrespective of the information’s origin and method of communication.
2.  The Contractor undertakes that none of its employees shall disclose confidential data provided by the Ordering Party.  

3. The Contractor undertakes to maintain full confidentiality throughout the execution of the Subject Matter of the Contract, throughout the warranty period, as well as after the expiry of the obligations. 

4. The Contractor and the Ordering Party both undertake to comply with personal data protection regulations.
5. In the event of breach of confidentiality, the Contractor shall be charged a contractual penalty between 50% and 100% of the value of the Subject Matter of the Contract.

§14

General provisions
1. In any matter not covered herein, the provisions of the Polish Civil Code shall apply.
2. Any amendments hereto shall be in writing, otherwise null and void.
3. This Contract is made in 2 (two) identical copies, one for each Party.
Signatures of the Parties

Contractor...................................
Ordering Party...........................


Date..............................................
 Date..........................................
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