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Załącznik nr 3 do Ogłoszenia o zamówieniu - postępowanie nr A120-211-18/4d1.1/19/MR

Draft

Contract 

No. A120-211-18/4d1.1/19/MR
made on ……………... in Gdańsk

by and between

Uniwersytet Gdański (University of Gdańsk)

with its registered office in: 80-309 Gdańsk, ul. Jana Bażyńskiego 8

NIP 584-020-32-39, REGON 000001330

represented by ……………………………………………………………………………………….

hereinafter referred to as Ordering Party

and

………………………………………………….……………………………… 

with its registered office in:………………………………………………………….
entered into ………….… held by …………………………. under No. ……….……….

NIP: ………………. REGON: …………………….

represented by: ……………………………………………………………………………………….

hereinafter referred to as Contractor

Following the procurement procedure in science under art. 701 of the Act of 23 April 1964 on the Civil Code (the harmonised text in the Journal of Laws from 2018, Item 1025 as amended) and in line with the principles of procurement in science given in art. 469 of the Act of 20 July 2018 Law on higher education and science (the harmonised text in the Journal of Laws from 2018, Item 1668 as amended) in relation to art. 4d(1)(1) of the Act of 29 January 2004 on the Public Procurement Law (the harmonised text in the Journal of Laws from 2018, Item 1986), the Parties have agreed as follows:


§ 1

Scope of Contract

1. This Contract concerns the supply of preparation Llama Single Domain M13 Phage Antitbody Library 
for International Centre for Cancer Vaccine Science. 
2. The Contractor undertakes to fulfil the complete scope of this Contract in line with the provisions of the Procurement Announcement, hereinafter referred to as ‘Announcement’, applicable rules of law, general knowledge in this respect, the bid of the Contractor, and the arrangements with the Ordering Party.

3. The detailed description of the order as Schedule No. 2 to the Contract.
§ 2

Term of Contract Performance

The Contract shall be performed within 3 months of the date of its execution.

§ 3

Remuneration of the Contractor
1. The remuneration of the Contractor shall amount to:

PLN ……………………….. gross or PLN/EURO/USD  ……………..……. net (in words: ………………………….……….…), according to the submitted bid, which was opened on …………… 2019, and enclosed as Schedule No. 1 to the Contract.

The Ordering Party informs the Contractor that funds will come from the project of “International Centre  for Cancer Science Vaccine”. No MAB/2017/3. 
2. The gross value of the remuneration includes VAT according to the Act of 11 March 2004 on value added tax (the harmonised text in the Journal of Laws from 2018, Item 1509 as amended) as well as any and all costs necessary to fulfil the order and resulting or not included herein, which are necessary for the performance of the order.

3. The Contractor shall not be entitled to any additional remuneration or damages due to a change of the Contract performance deadline.
* the record regarding the amount without VAT will be included in the contract in the case referred to in Chapter VIII of the Announcement.
§ 4
Settlement and Payment Terms
1. The Ordering Party shall pay the Contractor the amount mentioned in §3(1) according to the price given in the Bid for the properly fulfilled order. An invoice shall be issued under a take-over certificate* signed by the Parties without any reservations after the acceptance of the Equipment.

*a form of the certificate is enclosed as Schedule No. 3 hereto
2. The Contractor shall issue an invoice to the Ordering Party: Uniwersytet Gdański, 80-309 Gdańsk, ul. Jana Bażyńskiego 8, NIP 584-020-32-39.

3. If the Ordering Party receives an invoice confirming the performance of the order before the date of its execution, or during its performance, the payment date will be counted from the day of signing the acceptance protocol referred to in paragraph 1 without reservation. 
4. The payment shall be made within 30 days of receiving a correct VAT invoice by the representative of the Ordering Party and after signing the acceptance protocol without reservations.

5. An invoice that is issued incorrectly, too early or with no grounds shall not result in the payment obligation of the Ordering Party.

6. A payment shall be considered to be made on the date of debiting the Ordering Party’s account by the bank.

7. If an invoice is paid in arrears, the Contractor shall be entitled to charge statutory default interest.

§ 5

Contract Performance 

1. A site of delivering Equipment: International Centre for Cancer Vaccine Science, Faculty of Chemistry of the University of Gdańsk, ul. Wita Stwosza 63, 80-308 Gdańsk.
2. The Ordering Party shall be authorised to control the compliance with the agreed terms and conditions of performing the Contract and to issue to the Contractor any required instructions, if necessary.

3. The Parties jointly agree that with respect to the direct performance of this Contract the Contractor shall act personally or through the following representatives: …………………………………………….… tel.: ……………….., and the representative of the Ordering Party shall be: ……………………….… tel.:……………….. .

5. The persons mentioned in section 3 may be changed during the performance of the Contract with other persons by prior notice to the other Party in writing. The notice of such changes shall not constitute an amendment hereto that would require the execution of an appendix.

6. The Contractor shall be liable to the Ordering Party for any damage caused as a result of acts or omissions of his employees or third parties, which the Contractor uses in the performance of his duties.
§ 6
Duties of the Contractor
As part of the remuneration referred to in § 3 (1),the Contractor undertakes to contact the representative of the Ordering Party (the person mentioned in §5(3)) in order to confirm the deadline for performing the Contract, however not longer than the deadline set forth in §2,

§ 7
Contractual Penalties

1. The Ordering Party shall charge the following contractual penalties:

1) 1% of the gross remuneration set forth in §3(1) for every day of delay after the deadline for the Contract performance set in § 2,

2. If the Ordering Party withdraws from the Contract for reasons mentioned in § 10(1)(4-5), the Ordering Party shall be entitled to charge the Contractor with a contractual penalty amounting to 30% of the gross remuneration determined in §3(1) hereof.

3. If the Ordering Party termination from the Contract for reasons mentioned in § 11(1)(2), the Ordering Party shall be entitled to charge the Contractor with a contractual penalty amounting to 0% of the gross remuneration determined in §3(1) hereof.
4. The penalties mentioned in sections 1, 2 and 3 shall be payable within 14 days of receiving a request for payment by the Contractor.

5. A payment of a contractual penalty shall not exclude other claims due to default or improper performance of the subject matter hereof.
6. By delay, the Parties shall accept, irrespective of the reason, the Contractor's untimely fulfillment of contractual obligations, except if it has been the sole fault of the Ordering Party or for reasons arising from the existence of force majeure referred to in § 8.
§ 8
Force Majeure

1. The term ‘force majeure’ shall be understood by the Parties as an extraordinary external event that could not have been predicted or prevented, despite acting with due diligence, and which prevents the fulfilment of contractual obligations, in whole or in part, in particular:

1) a war (declared or not) and other military actions, invasion, mobilization, requisition, or embargo;

2) an act of terror, rebellion, revolution, uprising, military or civil coup, civil war;

3) radioactive radiation or radioactive contamination due to nuclear fuel or waste or from the combustion of nuclear fuel, toxic radioactive explosives, or other hazardous properties of any and all explosive nuclear components;

4) natural disasters, such as earthquakes, flooding, fire, and other, announced according to regulations applicable in the country where a natural disaster occurs.

2. If any of the Parties claims that the Contract cannot be performed due to a force majeure event or its consequences, it shall notify the other Party to this effect as soon as possible.

3. If a force majeure event or its consequences occur, which prevent the continuation of fulfilling the order according to the Contract, the Parties shall meet in order to agree on mutual actions in order to minimise the negative effects of a force majeure event.

4. If the period of a force majeure event is longer than 14 days and if no relevant agreement is reached in this respect, either Party shall have the right to terminate the Contract within the unfulfilled part hereof with an immediate effect, notwithstanding the right to claim damages.

§ 9
Amendments to Contractual Provisions

1. Amendments to contractual provisions shall be allowed in the following instances:

1) changes of generally applicable rules of law or resulting from valid judgements or final administrative acts of competent authorities – within the scope that is necessary to adapt contractual provisions to the new legal or factual situation,

2) changes of the deadline for the fulfilment of an order given in § 2:

a) by its extension for the period that corresponds to the period when an obstacle to the fulfilment of the order resulting from a force majeure event mentioned in § 8 continues,

b) by its extension for the period that corresponds to the period of an obstacle to the fulfilment of the order as a result of an organizational cause in the Ordering Party, in particular if the Equipment cannot be accepted by the representative of the Ordering Party, including but not limited to due to absence, i.e. absence from work, either excused or not, or a change of a place of delivery,

3) changes of Subcontractor indicated in § 12 or change of subcontracting in comparison to the Contractor's offer or introduction of Subcontractor, in the situation where the Contractor indicated in the offer that it will perform the order alone - in these situations the Contractor is obliged to indicate the reason, the Subcontractor and part of subcontracting .

4) if the Contractor with whom the Ordering Party has made the Contract is to be replaced by a new Contactor:

a) as a result of a merger, division, transformation, bankruptcy, restructuring, or acquisition of the present Contractor or his enterprise, provided the new Contractor meets the conditions of participating in the procedure, there are no grounds for excluding the Contractor, and no other major amendments to the Contract follow, or

b) as a result of taking over the liabilities of the Contractor towards his subcontractors by the Ordering Party;

5) changes, if they are not major in the meaning of art. 144(1e) of the Act on Public Procurement Law, regardless of their value,

6) other provided for in the Act.

2. Any changes of provisions included in the Contract and mentioned in section 1 shall be made with an amendment in writing in the form of annex signed by the Parties. A request for introducing such changes shall be filed in writing with reasons thereof.

3. The Parties agree that when the Ordering Party becomes subject to the obligation to receive only e-invoices under the rules of law, a relevant amendment shall be introduced that adapts the provisions of this Contract to the fulfilment of this obligation.

§ 10
Withdrawal from the Contract

1. Other than in the instances determined in generally applicable rules of law, in particular the Civil Code, the Contract can be withdrawn from in the following cases:

1) the Ordering Party may withdraw in accordance with art. 145 of the Act if there is a significant change in the circumstances causing that the performance of the contract is against the public interest, which could not have been foreseen at the time of conclusion of the contract or if the continued performance of the Contract may threaten an important security interest of state or public security. In this event the Ordering Party may withdraw from the Contract within 30 days of becoming aware of such circumstances.

2) In the event mentioned in section 1, the Contractor may demand only the remuneration due to him for the performed part of the Contract.

3) The Ordering Party may also withdraw from the Contract on terms and conditions set forth in sections 1 and 2 if the Contractor’s enterprise is liquidated or an order is issued to seize a major part of the Contractor’s property.
4) The Ordering Party may withdraw from the Contract in whole or in part if the delay in the contract performance is longer than 7 days after the deadline set in §2 hereof, charging the Contractor with a contractual penalty mentioned in §7(2) hereof.

5) The Ordering Party may withdraw from the Contract in whole or in part if the order is fulfilled defectively or contrary to its provisions, after the ineffective expiry of the additional deadline of minimum 7 days set for the Contractor for the remedy of any violations. In this event, the Ordering Party shall charge the Contactor with a contractual penalty mentioned in §7(2) hereof.

2. The Ordering Party may withdraw from the Contract in the instances mentioned in section 1(4-5) within 60 days of becoming aware of the circumstances.

3. The termination of the Contract, regardless of the causes and reasons, including as a result of the withdrawal by the Ordering Party, shall not deprive the Ordering Party of its right to charge contractual penalties and damages provided for herein.

§ 11

Termination of the contract 

1. The Ordering Party may terminate the contract if The Court of Justice of the European Union has stated, as part of the procedure provided for in Article 258 of the Treaty on the Functioning of the European Union, that the Polish State has failed to fulfill its obligations under the Treaties, Directive 2014/24 / EU, due to the fact that the Contracting Authority awarded the contract in violation of the provisions of European Union law.
2. In the case referred to in section 1, the Contractor may only demand remuneration due to him for the performance of a part of the contract.

§ 12
Subcontractors

1. The Contractor undertakes to perform the subject matter hereof with his own resources/the Contractor shall subcontract the following scope of work

1) Subcontractor: ……………………………., the scope of work: ………………………………

2) Subcontractor: ……………………………., the scope of work: ………………………………

2. Subcontracting shall not waive the Contractor’s liability for the due performance of the order. (
3. The Contractor shall be liable for the actions and omissions of his subcontractors as for his own actions and omissions.

4. A subcontract shall be in writing and payable and shall determine the part of the subject matter of the public procurement agreement to be performed by the subcontractor. 
5. A deadline for the payment of the subcontractor’s remuneration provided for in the subcontract shall be maximum 30 days of serving an invoice or bill confirming the fulfilment of any subcontracted work to the Contractor.
6. The Contractor undertakes to perform the subject matter hereof with his own resources*
* if the Contractor does not use subcontractors
§ 13
Final Provisions

1. The Contractor shall not have the right to assign his rights and/or obligations under this Contract to any third parties, subject to section 2.

2. The assignment of the Contractor’s liabilities hereunder shall require consent of the Ordering Party in writing or shall be otherwise null and void.

3. Any and all disputes that may arise between the Parties hereto shall be resolved amicably.

4. If the Parties cannot come to an amicable solution of a dispute, a dispute shall be referred to a common court competent for the registered office of the Ordering Party.

5. Regulations of the Civil Code and Public Procurement Law shall apply to any issues not governed herein.
6. In the event of the Contractor processing personal data, the administrator of which is the Ordering Party in connection with the implementation of this contract, the Contractor will be obliged at the request of the Contracting Party to conclude a contract to entrust the processing of personal data within the meaning of Article. 28 of the Regulation (EU) 2016/679 of the European Parliament and of the Council 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 the repeal of Directive 95/46 / EC (General Data Protection Regulation) before processing.

7. This Contract has been made in two copies, one for each Party.

8. Schedules to this Contract shall be as follows:

1) Schedule No. 1 – Bid Form – the Contractor’s bid of …………………,
2) Schedule No. 2 – Detailed description of the order,
    …………………………………….. 

                  


 …………………………………..




 
          ORDERING PARTY





        CONTRACTOR 
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