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THIS CONTRACT is dated ..................... (“Commencement Date”) and is between 

1). bit media e-Learning solution (hereinafter referred to as “bit media”) having its registered office at Kaerntner Strasse 311, A-8054 Graz, Austria.

2). Vysočina, Žižkova 57, 587 33 Jihlava, IČO 70890749.

(“Contract”)
RECITALS:

A. bit media is the owner of courseware intellectual property rights concerning the Entrepreneur’s Skills Certificate (ESC) and other proprietary material, including the ESC Concept and the Trade Marks as defined below.

B. Vysočina is an organization in the area of education, training and certification, who will co-operate with bit media in the project “Transfer of Entrepreneurs’ Skills Certificate to Czech Republic and Poland”. Aim of the project is to localise the bit media ESC courseware into Partners country language and to run a pilot with first learners according to the project proposal.

C. Vysočina wishes to obtain from bit media a non-exclusive licence to use certain bit media proprietary materials for the purpose of developing a localized version of the ESC courseware (books, e-learning) and to obtain support and approval for the localised courseware.

D. bit media may grant to Vysočina a licence to use its proprietary materials and may support and approve products which meet its standards and requirements in relation to its intellectual property rights, in order to permit their exploitation subject to further agreement between Vysočina and the bit media.

1.0
DEFINITIONS

1.1
In this Contract the following words and expressions shall have the following meanings:

	“Austrian Economic Chamber”
	The Austrian Economic Chamber (“WKO”) is owner of the trademarks “Entrepreneur’s Skills Certificate™ (ESC)”, the official ESC Syllabus and related concepts on ESC.



	“Courseware Distribution Contract”


	An agreement between bit media and [Partner] to enable the localized courseware to be distributed in the Designated Territory in the form set out in Schedule 1 appended to this Agreement. 



	“Designated Territory”


	The specific country or territory licensed to [Partner] on a non exclusive basis.



	"ESC"
	Entrepreneur’s Skills Certificate

An international recognized business education certification programme. The Trademark ESC is owned by the Austrian Business Chamber. 



	“ESC Concept”


	The name, ideas and plans for the Entrepreneur’S Skills Certificate (ESC) and related certifications of business competence; the idea and substance of each ESC Official Syllabus and other ESC Syllabi; concepts of ESC-books, computer aided or automated procedures for learning and testing, grading and administering ESC Tests, and all related materials and documentation, as amended by bit media, Austrian Business Chamber or InnoCert International from time to time.



	“ESC Confidential Information”


	(a) the ESC Concept;

(b)
all information contained in the ESC Materials; and

(c)
all other information and know-how relating to ESC which is disclosed to, or otherwise obtained by, [Partner] at any time under or in connection with the transactions contemplated by this Contract, marked as confidential but excluding any such information which [Partner] can establish is in or becomes part of the public domain other than as a result of a breach of confidence by the [Partner] or a third party.



	“ESC Materials”


	All materials and information provided to  [Partner] by bit media in connection with the localization of ESC courseware or ESC tests including but not limited to:

(a) ESC Localization Procedures;

(b) ESC Syllabi;

(c) ESC Books;

(d) ESC e-Learning modules

(e) ESC questions and final exams

(f) amendments, suggestions and comments provided to [Partner] by bit media in respect of ESC which has been submitted for localisation;



	“ESC National Licensee”


	The appointed/designated national operator licensed by InnoCert international to disseminate the ESC Concept in a specific Designated Territory.



	“ESC Syllabus”


	A syllabus for teaching the ESC certification programme developed by the Austrian Economic Chamber and InnoCert International.



	“ESC Test”


	A test which assesses an individual's competence in matters included within the ESC Official Syllabus.



	“InnoCert International”


	InnoCert International is the exclusive licensee of the Austrian Economic Chamber concerning international distribution of the ESC certification programme including ESC skills cards and official exams. 

 InnoCert has set itself the goal of providing national and international innovations and certificates for schools and adult education.



	"Intellectual Property Rights"


	Any patents, patent applications, copyrights, database right, trademarks, trade names, trade secrets, industrial designs and any other registered or unregistered, property rights that exist at any time including without limitation know-how and confidential information.



	“SITOS”
	“SITOS” is a registered Trade Mark of bit media designed for the bit media Learning Management System.



	‘Trade Marks'


	The trade marks details of which are set out in Schedule 2 hereto.



	“WKO”
	Wirtschaftskammer Österreich (engl: “Austrian Economic Chamber”). WKO is owner of the trademarks “Entrepreneur’s Skills Certificate® (ESC)”, the official ESC Syllabus and related concepts on ESC.




	1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6


	In this Contract:

the singular includes the plural and vice versa and any gender includes any other gender;

unless the context otherwise indicates, references to Clauses, Sub-clauses, Recitals and Schedules are to clauses and sub-clauses of, and recitals and schedules to this Contract;

the Schedules to this Contract are an integral part of this Contract;

references to persons include partnerships, companies and any other form of body whether corporate or unincorporated;

headings to Clauses in this Contract are included for the purpose of ease of reference only and shall have no effect on the construction or the interpretation of this Contract;

references in this Contract to any statute or statutory provision shall include any statute or statutory provision which amends, extends, consolidates or replaces the same and shall include any orders, regulations, instruments or other subordinate legislation made under the relevant statute.



	2.0

2.1

2.2

2.3


	GRANT OF LICENCE
In consideration of the granted Leonardo project Transfer of Entrepreneurs’ Skills Certificate to Czech Republic and Poland bit media hereby grants to [Partner] a non-exclusive right to undertake the Localization and Pilot Activities in the Territory which a part in granted project. bit media grants to [Partner] to use the ESC courseware and authoring tools and materials when undertaking the Licensed Activities subject to and on the other terms and conditions set out in this Contract solely for the purposes set out in this Contract. 

This licence agreement is limited to the scope of the project Transfer of Entrepreneurs’ Skills Certificate to Czech Republic and Poland. Any additional use of ESC courseware or related material must be agreed in an additional licence and distribution agreement between Vysočina and bit media.

This licence agreement does not include the licence for use and distribution of official ESC exams or ESC diagnostic exams. Therefor a separate licence has to be agreed with InnoCert International.




	3.0

3.1

3.1.1

3.1.2

3.1.3

3.1.4

3.1.5

3.1.6

3.2

3.2.1

3.2.2

3.3

3.3.1

3.3.2


	USE OF THE TRADE MARKS AND MARKETING
Vysočina shall:-

use the Trade Marks in the form stipulated from time to time by Austrian Economic Chamber (WKO) and InnoCert International in the version of the CD-ROM for use of the Trade Marks current at the time and shall observe any reasonable directions given by WKO and InnoCert as to colours and size of representations of the Trade Marks and their manner and disposition on all materials (irrespective of the media used) and objects to which they are affixed;

only make use of the Trade Marks for the purpose authorised in this Contract and, in particular, shall not use the Trade Marks in any way which would tend to allow them to become generic, lose their distinctiveness, become liable to mislead the public, or be materially detrimental to or inconsistent with the good name, goodwill, reputation and image of WKO 
or InnoCert;

not use the Trade Marks accompanied by any other trademark (whether registered or not) or words unless the Trade Marks are sufficiently distinguished from the surrounding and adjacent text;

not, by virtue of this Contract, obtain or claim any right, title or interest in or to the Trade Marks except the rights of use as are specifically set out in this Contract, and hereby acknowledges and agrees that the benefit of all such use shall at all times accrue to and be held in trust for the Austrian Economic Chamber which goodwill the Vysočina agrees to assign to WKO  or InnoCert at its request at any time whether during or after the term of this Contract;

not adopt or use any trade mark, symbol or device which incorporates or is confusingly similar to, or is a simulation or colourable imitation of, the Trade Marks, or unfairly competes with the Trade Marks. Vysočina shall not at any time, whether during or after termination of this Contract, apply anywhere in the world to register any trade mark identical to or so nearly resembling the Trade Marks as to be likely to deceive or cause confusion; and

not at any time, whether during or after termination of this Contract, use the Trade Marks, or derivatives thereof, as part of any corporate business or trading name or style of [Partner] or domain name/website address of [Partner].

The purposes for which [Partner] is authorised to use the Trade Marks under this Contract are:

on all covers and labels of the ESC courseware; and

the publication of marketing and other promotional materials (including [Partner] Web Site but excluding stationery and similar items) in connection with ESC products.

Whenever the Trade Marks are used by Vysočina such use:

shall be accompanied by wording and clear marking by use of the ™ sign whilst the Trade Marks are unregistered and by the use of the ® sign when the Trade Marks have been registered to show that they are registered trade marks; and

shall carry the attribution "The ESC (r) is the registered trade mark of The Austrian Economic Chamber".

	4.0

4.1

4.2

4.3

4.4


	INFRINGEMENT OF THE TRADE MARKS
If Vysočina learns of any infringement or threatened infringement of the Trade Marks or of any action detrimental to the Trade Marks or of any third party allegation that the Trade Marks are liable to cause deception or confusion to the public Vysočina shall forthwith and without delay notify WKO or InnoCert giving full particulars of such circumstances and Vysočina shall make no comment or admission to any third party in respect of such circumstances.

Austrian Economic Chamber shall have the conduct of all proceedings relating to the Trade Marks and will decide what action (including litigation, arbitration or compromise) if any is to be taken in respect of any infringement or alleged infringement of the Trade Marks or passing off or any other claim or counterclaim brought or threatened in respect of the use of the Trade Marks. Austrian Economic Chamber shall not be obliged to bring or defend any proceedings whether for infringement or otherwise in relation to the Trade Marks if it decides in its discretion not to do so and [Partner] shall not be entitled to bring any action for infringement regardless of any such decisions. 

[Partner] shall at the request of WKO or InnoCert give full cooperation to WKO (including the provision of documentation and making relevant people available) in any action, claim or proceedings brought or threatened in respect of the Trade Marks and WKO shall meet all reasonable expenses incurred by Vysočina to third parties in giving such assistance.

In any infringement proceedings which are brought, WKO shall be entitled to claim in respect of any loss suffered or likely to be suffered by Vysočina but WKO shall be entitled to retain any damages awarded in respect of such claim.



	5.0

5.1

5.2


	MAINTENANCE OF TRADE MARKS
Vysočina undertakes not to do or permit to be done any act which would or might jeopardise or invalidate any registration of the Trade Marks nor to do any act which might assist or give rise to an application to remove the Trade Marks or which might prejudice the right or title of WKO to the Trade Marks.

Vysočina will on request give to WKO or its authorised representative any information as to its use of the Trade Marks which WKO may require and will (subject to the provisions of Clause 7 above) render any assistance reasonably required by WKO in maintaining registrations of the Trade Marks.

	6.0

6.1

6.2

6.3


	WARRANTIES AND INDEMNITIES
Vysočina understands and agrees that the exercise of the Licensed Activities and use of bit media products the Trade Marks by Vysočina under this Contract is subject to all applicable laws, enactments, regulations and other similar instruments in the relevant Designated Territory (including, without limitation, all applicable local laws relating  to advertising, broadcasting, health and safety and telecommunications), and that Vysočina shall at all times be solely liable and responsible for such due observance and performance. Vysočina shall obtain at its own expense all licences, permits and consents necessary for it to carry on its business in the Designated Territory.

Each party warrants to the other that in relation to this Contract it shall comply with all requirements of data protection legislation, and each party indemnifies the other against all losses costs expenses damages liabilities demands claims actions and proceedings which the other party may incur arising out of any breach of this sub-clause.

Vysočina shall at all times (notwithstanding the termination of this Contract) be liable for, indemnify and hold harmless WKO, InnoCert or bit media (together with its officers servants and agents) against any and all loss, damages, costs, legal costs, professional and other expenses of any nature whatsoever incurred or suffered by WKO, InnoCert or bit media arising directly out of the non-performance or breach by Vysočina of this Contract or resulting from any and all claims arising from the use by the ATES Vendor of the Trade Marks in the Territory.



	7.0

7.1

7.1.1

7.1.2

7.1.2

7.2

7.2.1

7.2.2

7.2.3

7.2.4

7.3

7.4


	TERMINATION
bit media may terminate this Contract forthwith, by giving written notice to Vysočina:

if Vysočina challenges the validity of the Trade Marks or any of them;

if control of Vysočina passes from the present shareholders or owners or controllers to other persons or legal entities whom bit media shall in its absolute discretion regard as unsuitable; or

if Vysočina is in breach of any of its obligations under this Contract and, where such breach is capable of remedy, fails to rectify the breach within thirty (30) days of written notice by bit media.

Either party may terminate this Contract forthwith, by notice to the other upon happening of any of the following events:

if the other party is in material breach of any of the terms or obligations of this Contract, and such breach is not capable of remedy;

if the other party has a Receiver or an Administrative Receiver or Administrator appointed of the whole, or any part, of its undertaking or assets, or in any other country has an officer appointed to perform a function analogous to that of a Receiver, Administrative Receiver or Administrator;

if an order is made, or a resolution passed, for winding-up or administering the other party or if in another jurisdiction a similar or analogous order or resolution is made, unless in each case such order or resolution is part of a scheme of solvent reconstruction; or

if Vysočina is an individual and commits an act of bankruptcy or shall die.

Termination of this Contract shall be without prejudice to the rights and obligations of the parties which accrued prior to such termination.

Termination of this Contract shall be without prejudice to any existing rights and/or claims that bit media may have against Vysočina, and shall not relieve Vysočina from fulfilling the obligations accrued prior to such termination.



	8.0

8.1

8.1.1

8.1.1.1

8.1.1.2

8.1.1.3

8.2

8.3

8.4


	CONSEQUENCES OF TERMINATION OR EXPIRY

If this Contract is terminated or expires without being renewed:

Vysočina shall immediately cease all Licensed Activities which are the subject of this Contract and shall:

not later than one week thereafter remove or obliterate the Trade Marks from all and any media (including internet sites) and materials in its possession, custody or control;

not later than one month thereafter pay all sums outstanding under this Contract or otherwise falling due;

Vysočina shall do nothing after the expiry or termination of this Contract which might lead any person to believe that [Partner] is still licensed to use bit media products and ESC Trade Marks or conduct Licensed Activities or is in any way connected with bit media.

Vysočina must return or destroy all copies of the bit media Confidential Informa​tion in its possession or under its control within fourteen days of termination or expiry of this Contract.  If bit media requests that the bit media Confidential Information be destroyed, Vysočina must certify that it has done so within fourteen days of the request. 

All provisions of this Contract which in order to give effect to their meaning need to survive its expiry or termination shall remain in full force and effect after its expiry or termination.



	9.0

9.1

9.2

9.3

9.4

9.5

9.6


	CONFIDENTIALITY 

Vysočina acknowledges that the bit media Confidential Information is confidential to bit media and agrees to maintain the confidentiality of bit media Confidential Information.

Vysočina must not:

(a)
use the bit media Confidential Information for or in connection with any purpose other than the Licensed Activities;

(b)
disclose the bit media Confidential Information to any person except as permitted under this agreement; and

(c) make, assist or permit any person to make any unauthorised use, disclosure or reproduction of the bit media Confidential Information.

Vysočina must not use any of the bit media Confidential Information or any works that have been created by reference to the bit media Confidential Information in, or in connection with, the creation, marketing or sale of any works which are not used, or are not intended for use, as part of the Licensed Activities.

Vysočina may disclose the bit media Confidential Information to a representative who requires access to the bit media Confidential Information for the Licensed Activities, provided that Vysočina ensures that any representative to whom it makes such disclosure complies with the obligations of this clause 15 and Vysočina accepts liability for any failure of the representative to do so.

Both parties will keep the terms of this Contract in confidence including all documentation and information received from the other party and classified by that party as confidential and use such documentation and information solely as provided for in this Contract. The parties will use all reasonable efforts to protect such terms, documentation and information from disclosure to third parties and restrict its use as provided for in this Contract.

Either party may disclose the terms of the Contract and any documents and other information if required by law to do so.


	10.0

10.1

10.2

10.3

10.4

10.5

10.6

10.7


	MISCELLANEOUS

This Contract is personal to Vysočina  which may not assign, charge, or otherwise dispose of all or part of its rights or obligations under this Contract nor grant any sub-licences of those rights. This Contract may be assigned by bit media.

The failure by either party to exercise or enforce any rights under this Contract shall not be deemed to be a waiver of any such rights, nor shall any single or partial exercise of any right, power or privilege, or further exercise thereof, operate so as to bar the exercise or enforcement thereof at any later time.

The waiver by either party of any breach of any of the terms of this Contract by the other shall not be deemed to be a waiver of any such rights, nor shall any single or partial exercise of any right, power or privilege, or further exercise thereof, operate so as to bar the exercise or enforcement thereof at any later time.

If any of the provisions of this Contract become invalid or unenforceable for any reason by virtue of applicable law the remaining provisions shall continue in full force and effect and the parties hereby undertake to use all reasonable endeavours to replace any legally invalid or unenforceable provision with a provision which will promise to the parties (as far as practicable) the same commercial results as were intended or contemplated by the original provision.

The rights and remedies provided in this Contract are cumulative, and not exclusive of any rights or remedies provided by law or in equity.

This Contract and Schedules represents the entire agreement between the parties in relation to the subject matter contained in it and supersedes all other agreements and representations made by either party, whether oral or written, and, except for modifications by bit media to the ESC courseware, the Trade Marks, or the Schedules hereto, this Contract may only be modified if such modification is in writing and signed by a duly authorised representative of each party.

Nothing contained in this Contract shall be deemed to create, and the parties do not intend to create, any relationship of partners or joint venture and neither party is authorised to or shall act towards third parties or the public in any manner which would indicate any such relationship with the other.



	11.0

11.1


	NOTICES

Notices authorised or required under this Contract shall be deemed sufficient if in writing and delivered by registered mail or by facsimile transmission addressed to the other party at the address shown on the first page of this Contract or at that party's last known address. Any such notice sent by post shall be deemed to have been given three (3) days after the time of posting and if sent by facsimile transmission at the time of despatch (provided that the sender shall have a transmission report confirming the notice was sent by facsimile transmission at the time of despatch and that the notice was sent to the correct number and that all the pages were transmitted). Any change of address shall be communicated in writing within thirty (30) days.



	12.0

12.1


	GOVERNING LAW AND DISPUTE RESOLUTION

This Contract shall be governed by and interpreted in accordance with the laws of Austria and each party agrees to submit to the non-exclusive jurisdiction of the Courts of Austria as regards any claim or matter arising under this Contract


IN WITNESS WHEREOF the parties have executed this Contract in two original copies by their duly authorised representatives the day and year first above written.

Signed by 



}

MUDr. Jiří Běhounek

President of Region Vysočina

For and on behalf Vysočina

}

Signed by



}

Walter Khom

Chief Executive Officer

bit media e-Learning solution

For and on behalf of bit media 

}

SCHEDULE 1

ESC Products 

	Products – IPR by BIT MEDIA
	Source
Language
	Designated
Territory
	Target
Language

	ESC Student’s Book - Module A
	German
	Czech Republic
	Czech

	ESC Student’s Book - Module B
	German
	Czech Republic
	Czech

	ESC Student’s Book - Module C
	German
	Czech Republic
	Czech

	ESC e-Learning - Module A
	German
	Czech Republic
	Czech

	ESC e-Learning - Module B
	German
	Czech Republic
	Czech

	ESC e-Learning - Module C
	German
	Czech Republic
	Czech

	ESC Teacher’s Kit – Module A
	German
	Czech Republic
	Czech

	ESC Teacher’s Kit – Module B
	German
	Czech Republic
	Czech

	ESC Teacher’s Kit – Module C
	German
	Czech Republic
	Czech

	ITS – Interactive Test Studio
	German
	Czech Republic
	Czech

	SITOS Learning Management System
	German
	Czech Republic
	Czech

	
	
	
	

	Products – IPR by InnoCert
	
	
	

	ESC – Official Syllabus
	German
	Czech Republic
	Czech

	ESC exam – Module A
	German
	Czech Republic
	Czech

	ESC exam – Module B
	German
	Czech Republic
	Czech

	ESC exam – Module C
	German
	Czech Republic
	Czech


	Products – IPR by BIT MEDIA
	Source
Language
	Designated
Territory
	Target
Language

	ESC Student’s Book - Module A
	German
	Poland
	Polish

	ESC Student’s Book - Module B
	German
	Poland
	Polish

	ESC Student’s Book - Module C
	German
	Poland
	Polish

	ESC e-Learning - Module A
	German
	Poland
	Polish

	ESC e-Learning - Module B
	German
	Poland
	Polish

	ESC e-Learning - Module C
	German
	Poland
	Polish

	ESC Teacher’s Kit – Module A
	German
	Poland
	Polish

	ESC Teacher’s Kit – Module B
	German
	Poland
	Polish

	ESC Teacher’s Kit – Module C
	German
	Poland
	Polish

	ITS – Interactive Test Studio
	German
	Poland
	Polish

	SITOS Learning Management System
	German
	Poland
	Polish

	
	
	
	

	Products – IPR by InnoCert
	
	
	

	ESC – Official Syllabus
	German
	Poland
	Polish

	ESC exam – Module A
	German
	Poland
	Polish

	ESC exam – Module B
	German
	Poland
	Polish

	ESC exam – Module C
	German
	Poland
	Polish


SCHEDULE 2

TRADE MARKS

	1.0


	"Entrepreneur’s Skills Certificate”

Community Trade Mark Registration No____

Classes ______

Registration No. 228235
Classes, 9, 16, 41 and 42.
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