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Attachment 5 to the ToR - procedure no. J711.291.1.3.2020.MB

 PROJECT:
CONTRACT
No. J711.291.1.3.2020.MB
concluded on ........................................ in Gdańsk 
    between:
University of Gdańsk

with headquarters: 80-309 Gdańsk, ul. Jana Bażyńskiego 8 
NIP 584-020-32-39, REGON 000001330
represented by: …………………………………………………….. 
hereinafter referred to as the "Ordering Party"
and 
……………………….……………………………….
based at: …………………………………………………………………………………………..
entered into ............... run by ..................................... under the number ...........................................
REGON:…………………….   NIP:………………………………..  
represented by: ……………………………………………………..

hereinafter referred to as the "Contractor".
As a result of the public procurement procedure under an open tender
 pursuant to art. 39 of the Act of 29 January 2004 of the law Public Procurement Law (consolidated text: Journal of Laws of 2019, item 1843), hereinafter referred to as the Act, an agreement was concluded with the following content:  
§ 1
Subject matter of the contract
1. The subject of this contract is the delivery of Nanoelectro Spray Ion Source (nanoelectro ion source of atomizers) manufacturer / model..........................................., 1 pc, hereinafter referred to as "equipment", for the International Center for Research on Cancer Vaccines University of Gdansk. 
2. The supply includes:
1) transport of equipment, bringing to the place indicated by the Ordering Party,
2) dedicated digital display software (USB image capture software).
3. The Contractor undertakes to complete the full scope of the contract in accordance 
with the provisions of the Terms of Reference (SIWZ), applicable regulations, generally accepted knowledge in this respect, the Contractor's offer and arrangements with the Ordering Party.
4. The technical specification is attached as Annex 2 to the contract.
§ 2
Realization date of the agreement
Term of the contract: up to ... weeks from the date of signing the contract.
§ 3
Remuneration for the Contractor
1. The Contractor's gross remuneration for performing the subject of the contract is:
1) gross ................... PLN or without VAT* ................... PLN (in words: ...........................................), in accordance with the provision in para. 2,
2) amount of VAT ……………… PLN (in words: …………………………………………………),
based on the offer opened on ..... ..............., constituting Annex No. 1 to the contract.
2. The remuneration set forth in item 1 point 1), includes VAT due in accordance with the Act 
of 11 March 2004. on tax on goods and services (consolidated text, Journal of Laws of 2020, item 106 with later as amended) and costs necessary to perform the subject of the contract and related to the performance of all the Contractor's obligations set out in the contract together with attachments, and all other costs that were not listed but are necessary for the proper performance of the contract to the extent specified in the Terms of Reference, in accordance with applicable regulations.
3. The Contractor shall not be entitled to any additional remuneration or compensation for changing the date of contract performance.
4. The Ordering Party informs that the contract is subject to the Foundation's Program for Polish Science 
entitled "International Research Agendas", financed by the European Regional Development Fund under the Intelligent Development Operational Program. Project title: International Centre for Cancer Vaccine Science. Agreement No. MAB / 2017/3
*the entry for the amount without VAT will be included in the contract in the case referred to in chapter XIII ToR
§ 4
Settlement method and payment terms
1. The Ordering Party undertakes to pay the Contractor for a properly executed order the remuneration specified in § 3 item 1, in accordance with the price expressed in the Contractor's offer (Annex 1
to the contract). The basis for accepting the invoice is the acceptance report (Annex 7 to the ToR) signed by the parties without reservation after receipt of the equipment.
2. The contractor will issue an invoice to the following address: University of Gdańsk, 80-309 Gdańsk, ul. Jana Bażyńskiego 8, NIP 584-020-32-39. The Contractor may send the Ordering Party a structured electronic invoice in accordance with the Act of 09.11.2018. on electronic invoicing in public procurement, concessions for works or services, and public-private partnership (J. of Laws 2018, item 2191).
3. The Contractor shall send the original invoice to the representative of the Ordering Party designated 
to perform the contract, referred to in § 5 it. 5. Payment will be made within 30 days of the date of receipt of a correctly issued VAT invoice.
4. The Contractor is obliged to issue an invoice in accordance with the provisions of the Act of March 11, 2004 on tax on goods and services (consolidated text Journal of Laws of 2020, item 106
 as amended).
5. In the event that the Ordering Party receives an invoice regarding the delivery of the equipment before the delivery day, the payment deadline will be counted from the day of signing without reservations the acceptance protocol referred to in it. 1.
6. An invoice issued incorrectly, unreasonably or in the event that no acceptance protocol has been signed without reservations, does not give rise to any payment obligation on the part of the Ordering Party.
7. Payment will be regarded as complete on the date on which the bank charges the account of the Ordering Party.
8. In the event of late payment of the invoice, the Contractor has the right to charge interest in the statutory amount.
9. The Contractor declares that the bank account, which he will indicate on the invoice to make payments for him, will be reported to the appropriate Tax Office.
§ 5
Agreement implementation 
1. The equipment will be delivered from Monday to Friday from 7:00 to 15:00, transport 
and at the Contractor's expense, together with the unloading made by the Contractor at the place indicated by the Ordering Party, i.e. International Centre for Research on Cancer Vaccines University of Gdansk, ul. Kładki 24, 80-822 Gdańsk, room No. 315, second floor. The equipment should be delivered within the shortest possible time, however not longer than specified in § 2.
2. Until the handover of the equipment, i.e. protocol acceptance at the place of transfer, the Contractor bears the risk of any danger related to possible damage or loss.
3. The Ordering Party will refuse to accept the equipment in the following cases:
1) statement of discrepancies between the features of the equipment supplied and those presented in the offer, subject to changes made pursuant to § 10 item. 1 point 2),
2) damage or defect preventing the use of the equipment to its full extent.
4. In the cases referred to in it. 3, the representative of the Ordering Party referred to in item 5, draws up a report containing the reasons for refusing to pick up the equipment, and the Contractor is obliged to immediately provide equipment in accordance with the offer, free from defects. If the date of delivery of the equipment to the Ordering Party in this case exceeds the deadline for the contract referred to in § 2, the Ordering Party will charge the Contractor a contractual penalty in accordance with § 8 item. 1 point 1).
5. The parties agree that the Contractor will act personally or through the following representatives regarding the direct implementation of this contract: ........................... tel .: ........................... and the representative of the Ordering Party will be: ........... ............
6. The persons mentioned above may be changed during the performance of the contract to others 
upon prior written notification of the other party. Notification of the above changes does not constitute an amendment to the contract requiring an annex.
7. The Contractor shall be liable to the Ordering Party for any damages resulting from the act or inaction of his employees or third parties, which the Contractor uses in the performance of his duties.
§ 6
Obligations of the Contractor
1. The Contractor shall:
1) before carrying out the order, contact the Ordering Party and confirm the delivery date (no longer than specified in § 2),
2) incur the costs of transport, packaging, bringing to the place indicated by the Ordering Party, the insurance for the transport, and customs fees (if applicable),
3) remove waste associated with the supply of equipment,
4) provide the equipment with the instruction manual in Polish and / or English and a signed warranty card,
5) provide warranty service in accordance with the provisions of § 7.
2. The Contractor declares that:
1) the equipment meets all technical parameters described in Annex 1a to the ToR,
2) the equipment is brand new, i.e. not used before the delivery date, except for the use necessary to carry out a test of its proper operation, it is required that the equipment does not have physical and legal defects,
3) the equipment is marked (including "CE" marking) in accordance with the requirements set out in the Act of 13 April 2016. on conformity assessment systems and market surveillance (consolidated text, Journal U. 2019, item 544 as amended),
4) in the case, if the equipment is an energy related product within the meaning of Art. 2 of the Act 
of September 14, 2012. on energy labeling of energy-related products (Journal of Laws 
of 2016 item 1790 as amended and J. of Laws of 2019, item 1030) has:
a) labels attached to the energy-related product in Polish that will contain information on the energy efficiency class (energy consumption or the impact of this product on energy consumption) and other basic resources (water, chemicals or other substances) consumed by the energy-related product ;
b) attached to brochures or other documentation provided with an energy-related product, a card prepared in Polish, which will contain a table with technical information on the energy-related product;
c) the data on the label and in the card shall comply with the technical parameters of the energy-related product;
( in accordance with the requirements set out in the abovementioned Act.
§ 7
Guarantee Provisions
1. The equipment will be covered by the guarantee for a period of: .............. months.
2. Time limit:
1) service reaction to the reported defect (understood as commencing the immediate removal of the defect by the appearance of a service technician or e-mail addressing the problem): no longer than 2 business days **, from the date of notification of the defect to the Contractor by electronic means to the e-mail address: ........................... ... .....
2) equipment repairs - no longer than 5 working days ** from the moment the defect is reported to the Contractor by e-mail to the following address: ..................... ..... If meeting this deadline is impossible for reasons beyond the control of the Contractor, the Contractor will be obliged to immediately notify the Ordering Party of this fact and carry out repairs on the date agreed 
with the Ordering Party
3. The warranty period begins after the equipment has been picked up and the acceptance protocol has been signed by the parties without reservation. 
4. Liability under the warranty covers both defects arising from causes inherent
in the subject of the order at the time of receipt by the Ordering Party and any other physical defects arising from reasons for which the Contractor is responsible, provided that these defects become apparent within the period of validity of the guarantee.
5. Activities resulting from warranty entitlements must be provided at the place of use of the equipment. If it is not possible to carry out repairs at the place of use of the equipment, the Contractor may take the equipment for repair to the entity providing this service indicated by the manufacturer. The Ordering Party shall not bear any costs related to the shipment and collection of equipment after repair.
6. The warranty period runs again or is extended in accordance with the provisions of the Civil Code (CC).
7. In the event of a triple failure of the equipment, the Contractor is obliged to replace the defective element or equipment within no more than 14 working days **, from the date of notification to the Contractor by e-mail to the e-mail address referred to in it. 2, for a new one, free from defects, of the same type 
and of the same or - if this is not possible - better technical parameters.
8. The Ordering Party undertakes to comply with the basic operating conditions specified by the manufacturer in the operating instructions.
9. The Ordering Party is entitled to the rights resulting from the warranty irrespective of the rights for guarantee.
10. Parties stipulate that the warranty period may not end before the expiry of three months 
from the expiry of the warranty period, however, under no circumstances may the warranty period be shorter than the time limits arising from Civil Code.
11. In the event that the Contractor fails to fulfill the warranty conditions or fails to fulfill them properly, the Ordering Party shall be entitled to remove the defects at the Contractor's risk and expense, while retaining other rights under the contract. The contractor will be obliged to reimburse the replacement cost within 14 days of receipt of the request for payment. The cost of substitute performance may be deducted from the Contractor's current payment.
** By the term "working days" the Ordering Party understands the days from Monday to Friday from 07:00 to 15:00, excluding public holidays and non-working days at the Ordering party's given on the website of the Ordering Party.
§ 8
Contractual Penalties
1. The Ordering party will charge contractual penalties in the amount of: 
1) 0.5% of the gross remuneration specified in § 3 it. 1 - for each commenced business day ** delays, exceeding the deadline for completing the order under § 2, 
2) PLN 50.00 for each commenced business day ** delay in the event of the website not responding 
within the period referred to in § 7 it. 2 point 1),
3) 0.5% of the gross remuneration specified in § 3 it. 1 - for each commenced business day ** delays, exceeding the deadlines for the implementation of the warranty services referred to in § 7 it. 2 point 2) and it. 7.
2. In the event of withdrawal by the Ordering Party from the contract in whole or in part for the reasons
referred to in § 11 it. 1 point 4) and 5), the Ordering Party will impose on the Contractor a contractual penalty of 30% of the gross value of the remuneration specified in § 3 it 1. The payment of the contractual penalty for withdrawal from the contract does not exclude the payment of the penalties referred to in it. 1.
3. In the event of termination of the contract for the reasons referred to in § 12 it. 1 point 2), the Ordering Party will impose on the Contractor a contractual penalty of 40% of the gross value of the remuneration specified in § 3 it 1.
4. The penalties referred to in it. 1, 2 and 3 shall be payable within 7 days from the date of receipt by the Contractor of a request for payment. Contractual penalties can be deducted from the balance owed to the Contractor.
5. The payment of the contractual penalty does not exclude further claims for non-performance or improper performance of the contract.
6. By delay, the parties accept any, irrespective of the reason, untimely fulfillment by the Contractor of contractual obligations, except for situations where it was the sole fault of the Employer or a reason arising from force majeure referred to in § 9.
§ 9
Force Majeure
1. By the term force majeure, the parties to the contract mean the occurrence of an extraordinary event, external, unpredictable and preventable, which could not be avoided even with due diligence, and which prevent the performance of contractual obligations in whole or in part, in particular: 
1) war (declared or not), and other military operations, invasions, acts of terrorism, mobilisation, or embargoes; 
2) rebellion, revolution, insurrection, civil or military coup or civil war; 
3)  radioactivity or contamination by radioactivity from nuclear fuel or nuclear waste, from the combustion of nuclear fuel, radioactive toxic explosives or other hazardous properties of any explosive nuclear assemblies, 
4) natural disasters, such as an earthquake, flood, fire or others, announced in accordance with the regulations in force in the country of occurrence;
2. If either party states that the contract cannot be performed due to force majeure or due to the consequences of force majeure, it shall immediately notify the other party in writing.
3. In the event of force majeure or its consequences preventing the continued performance of the contract in accordance with the contract, the parties will meet to agree on mutual actions to minimize the negative effects of force majeure.
4. If the force majeure lasts longer than 14 days and if an appropriate agreement has not been reached in this matter, each party has the right to terminate the contract regarding the non-performed part of the contract with immediate effect, without retaining the right to claim compensation.
§ 10
Changes to the provisions of the concluded contract
1. Changes to the provisions of the contract are allowed in the following cases:
1) changes in generally applicable legal provisions or resulting from final judgments or final administrative acts of competent authorities - to the extent necessary to adapt the provisions of the contract to the existing legal or actual state,
2) changes regarding the delivered subject of the contract: 
a) for equipment with parameters no worse than the offered one, for a price not higher than the one set out in the contract, in the event that it is withdrawn from production after the offer opening date,
 which will be confirmed by the manufacturer's statement or other document (in the event of the manufacturer's statement being impossible), after obtaining the written consent of the Ordering Party,
b) if for a price not higher than set out in the contract, equipment exceeding the technical parameters is available than offered on the day of submitting the offer, after obtaining the written consent of the Ordering Party,
3) changes regarding the deadline for performing the contract specified in § 2:
a) by extending the deadline by a period corresponding to the duration of the obstacle in the performance of the contract, as a result of force majeure referred to in § 9,
b) by extending the deadline by a period corresponding to the duration of the obstacle in the performance of the contract, as a result of an organizational reason on the part of the Ordering Party, in particular the inability of the equipment to be picked up by the Ordering Party's representative (due to employee absence, i.e. excused or unjustified absence from work) or due to change of delivery place;
c) by extending the deadline by a period corresponding to the duration of the obstacle in the performance of the contract, as a result of technical reasons not attributable to the Contractor, related in particular to the temporary lack of availability at the manufacturer or the suspension of production of the equipment indicated in the offer, supported by the equipment manufacturer's statement or other document (in the absence of the possibility of obtaining a producer's statement),
d) by extending it by a period corresponding to the duration of the obstacle to performance of the contract, as a result of a prolonged epidemic, epidemic, pandemic or related condition, 
for reasons beyond the control of the Contractor, related to the spread of coronavirus SARS-CoV-2
4) when the Contractor to whom the Ordering Party awarded the contract is to be replaced by a new Contractor:
a) as a result of a merger, division, transformation, bankruptcy, restructuring or acquisition of the existing contractor or its enterprise, provided that the new contractor meets the conditions for participation in the proceedings, there are no grounds for exclusion and this does not entail 
other significant changes to the contract,
b) as a result of the Ordering Party's assumption of the Contractor's obligations towards its subcontractors, 
5) changes, if not significant within the meaning of art. 144 item 1e of the Act, regardless of their value,
6) Subcontractor changes or changes the scope of subcontracting compared to the Contractor indicated in the offer or the introduction of a Subcontractor, if the Contractor indicated in the offer 
that he will perform the contract himself - in these situations the Contractor is obliged to indicate the reason, the company of the Subcontractor and part of the subcontracting,
7) other provided for in the Act.
2. Amendments to the provisions of the concluded contract referred to in item 1 require for their validity a written form in the form of an annex signed by the parties. An application for these changes must be submitted in writing and justified by the party requesting the amendment to the contract.
§ 11
Withdrawal from the Contract
1. The Ordering Party, in addition to other cases specified in generally applicable provisions, 
in particular the Civil Code, may withdraw from the contract in the following cases:
1) The Ordering Party has the right to withdraw pursuant to Art. 145 of the act in the event of a significant change of the circumstances that would cause the performance of the Agreement not to be in the public interest, which could not have been foreseen at the time of the conclusion of the Agreement, or the continuation of the agreement performance may jeopardize the material interest of State security or public security. The Ordering Party may withdraw from the Agreement within 30 days of becoming aware of these circumstances.
2) In the case referred to in item 1, the Contractor may only demand the remuneration due to him 
for performing part of the contract. 
3) The Ordering Party may also withdraw from the contract, in whole or in part, on the principles set out 
in points 1) and 2) in the event of: liquidation of the Contractor's enterprise, issuing an order to seize a significant part of the Contractor's property.
4) The Ordering Party may withdraw from the contract in whole or in part if the Contractor delays the performance of the contract by more than 7 days in relation to the deadline specified in § 2, charging the Contractor the contractual penalty referred to in § 8 item 2.
5) The Ordering party may withdraw from the contract in whole or in part if the delivery is carried out incorrectly or contrary to the contract, including warranty services, after the ineffective expiry of the designated Contractor not less than 7 days of an additional period to remove the violations. In this case, the Ordering Party will charge the Contractor a contractual penalty referred to in § 8 item. 2. 
2. The Ordering Party may withdraw from the contract in the cases referred to in item 1 point 4) and 5), within 60 days of learning about the circumstances constituting the basis to withdraw, however 
in the case referred to in it. 1 point 5, this deadline begins to run from the date of expiry of the deadline set by the Ordering Party.
3. The termination of the contract, irrespective of the reason and the reason, including as a result of withdrawal by the Ordering Party, does not deprive the Ordering Party of the right to seek contractual penalties and damages provided for in the contract.
§ 12
Termination of the agreement
1. The Ordering party in accordance with art. 145a of the Public Procurement Law, may terminate the contract if one of the following circumstances occurs:
1) the contract was changed in violation of art. 144 item 1-1b, 1d and 1e of the PPL Act,
2) At the time the contract was concluded, the contractor was subject to exclusion from the procedure pursuant to art. 24 item 1 of the PPL act,
3) The Court of Justice of the European Union has found, under 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 Ordering party has awarded the contract in breach of European Union law. 
2. In the case referred to in item 1, the Contractor may demand payment due to the execution of part of the contract only. 
3. In the case referred to in item 1 point 2, the Ordering party will charge the Contractor a contractual penalty referred to in § 8 item. 3. 
§ 13
Subcontractors
1. The contractor may entrust the performance of part of the contract to subcontractors.
2. The contractor undertakes to perform the subject of the contract by its own resources / the contractor entrusts the following subcontractors with the following scope of work: * (*delete as appropriate).
1) Subcontractor: ……………………………., Scope of work: ………………………………,
2) Subcontractor: ……………………………., Scope of work: ……………………………….
3. Entrusting the performance of a part of the contract to subcontractors does not exempt the contractor from liability for the proper performance of this contract.
4. The Contractor shall be liable for the acts or omissions of subcontractors as
 for their own acts or omissions.
5. The Subcontract must be in writing for a fee and must specify what part of the subject of the public procurement contract will be performed by the Subcontractor. The date of payment of the Subcontractor's remuneration provided for in the subcontracts may not be longer than 30 days from the date of delivery of the invoice or invoice to the Contractor, confirming the performance of the tasks entrusted to the Subcontractor. 
§ 14
Final Provisions
1. The language used during the performance of the contract is Polish. All documentation created as part of the contract will be in Polish.
2. The contract shall be governed by Polish law. In matters not covered by the contract, the provisions of the Civil Code and the Public Procurement Law shall apply.
3. Correspondence shall be deemed delivered if it has been forwarded to the e-mail address 
provided by the parties or to the ePUAP address provided, or to the e-mail address provided.
4. The Contractor undertakes to notify the Ordering party in writing within 7 days of a change of seat or name, change of representatives, declaration of the Contractor's bankruptcy, initiation of bankruptcy proceedings against the Contractor, putting the Contractor in liquidation, suspension of the Contractor's activities.
5. In the event of a dispute arising out of the implementation of this Agreement, the parties agree that they will make every effort to resolve the dispute amicably through direct negotiations in good faith. In the absence of agreement, disputes will be settled by a court of law competent for the seat of the Ordering Party.
6. The Contractor is not entitled to assign rights or obligations resulting from this contract to third parties, subject to item 7.
7. The transfer of the Contractor's claims under this contract requires for its validity the prior written consent of the Ordering party.
8. If the Contractor needs to process personal data whose administrator is the Ordering Party in connection with the performance of this contract, the Contractor will be obliged, at the request of the Ordering Party, to conclude a contract entrusting the processing of personal data within the meaning of art. 28 of Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation) before processing thereof.
9. The contract has been drawn up in four identical copies two in Polish and two in English, one of each language version for each of the Parties.
10. The attachments to the contract are:
1) Appendix 1 - The Tender form
2) Annex 2 - technical specification.
           ……………………………………..                       …………………………………..
 
 ORDERING PARTY





 CONTRACTOR 
	
Public Procurement Department


	person conducting the proceedings 
and drawing up the contract

	Head of the Public Procurement Section
Head of Contract Implementation Section

	Head of the Public Procurement Department 


	In formal and legal terms, without reservations:
	Financial Countersignature:
	Project Financial Service Department:

	Legal Advisor
	Financial Director / Deputy Financial Director
	person authorized from the Department  Financial Services Projects 


	Agreement implementation:

	Head of organizational unit and / or Project manager / Task manager

	persons responsible for the performance of the contract
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