Appendix  No 2 to InquiryNo 2/METALPOL/BGK/2017

AGREEMENT
This agreement (the "Agreement") is concluded in Mielec on [...] r., between:

METALPOL SPÓŁKA Z OGRANICZONĄ ODPOWIEDZIALNOŚCIĄ with registered office in Mielec, address: 39-300 Mielec, Al. Kwiatkowskiego 13, a company registered in the register of the National Court Register kept by the District Court in Rzeszów, XII Commercial Court Division of the National Court Register, under KRS number 0000245848, having identification number REGON 180090360, NIP 8172004695, represented by:
Wojciech Sowa - President
- Hereinafter referred to as the “Purchaser"
and
[...] Address: ul. [...], A company registered in the register of the National Court Register kept by the District Court in [...] Division of the National Court Register, under KRS [...], the share capital of PLN [...], which has no identification Regon [...], NIP: […], represented by:
[...] - [...]
- Hereinafter referred to as the "Supplier"- 
Supplier and Purchaser are also called in this Agreement as the "Parties" and individually the "Party". 
In connection with the selection of [...] r. Offer tender procedure carried out in accordance with the principle of competitiveness to the project no POIR.03.02.02-00-0357/16 pt. " Technology production of springs and elastic elements using innovative process block presstresing" carried out by the Purchaser pursuant to an agreement for financing the project under Sub-measure 3.2.2 of the Smart Growth Operational Programme 2014-2020" Credit for Technological Innovation", the parties enter into an agreement with the following content :

SUBJECT OF THE AGREEMENT
1.1. The subject of this Agreement is:
delivery of Module for shaping and forming springs - 3 modules as described in Description of the contract in point II Inquiry No. 2/METALPO/BGK/2017
- Hereinafter referred to as combining "module"
under the terms of this Agreement and the Offering Provider lodged in the case of procurement for the performance of the contract in accordance with an Inquiry No. 2/METALPOL/BGK/2017 which constitutes Appendix No. 1 to the Agreement.
In the event of any conflict or doubt between the contents of this Agreement and the Suppliers Offer, determines the content of this Agreement.
1.2. Supplier agrees to provide the Purchaser with the Module, and Purchaser agrees to collect the module  and pay the Supplier the price under the terms of the Agreement.
1.3. Reception of module is defined as signing of the acceptance protocol, after the delivery of module with full installation and functionality tests positive. The signing of the acceptance by the Purchaser associated with the acceptance of the functionality provided module and will be possible for the tests referred to in point. III.6 Inquiry No. 2/METALPOL/BGK/2017.
1.4. Supplier declares that the module is of good quality, free from physical and legal defects, will be compatible with all approvals, standards and parameters laid down for this type of software, and will also comply with the requirements set out in the Inquiry No. 2/METALPOL/BGK/2017. Supplier declares that the module is completely brand new and does not require the purchase of additional licenses during its operation.

DELIVERY AND START UP
1.5. Place of delivery of modules: METALPOL SPÓŁKA Z ORGANICZONĄ ODPOWIEDZIALNOŚCIĄ, 39-300 Mielec, Al. Kwiatkowskiego 13.
1.6. The term of delivery and complete installation of module: [...][footnoteRef:1] [1:  The term compatible with the term contained in the Offer filed in response to the inquiry No 2/METALPOL/BGK/2017] 

Supplier is obliged to inform the customer about the delivery of each module at least 3 working days before the scheduled date of delivery. 
1.7. Delivery of module is at the expense and risk of the Supplier.
1.8. Supplier at the time of issue of each module will issue all approvals, certificates, instructions, licenses that allow correct and consistent with the law use of module.
1.9. Supplier is obliged to install, run, and a make tests in a place designated by the Purchaser in accordance with the principles set out in pt.2.2 above.
1.10. Delivery and installation of module will be confirmed by a protocol drawn up in writing to be valid, signed by both parties. With the signing of the protocol confirming the delivery and proper installation of module, the ownership of the module will be transfer to the Purchaser.

PRICE AND PAYMENT TERMS
1.11. The total value of the agreement amounts to a total of [...] PLN net + [...] PLN 23% VAT
These amounts include the costs associated with the proper performance of the Agreement by the Supplier, including the costs: the supply, installation, commissioning, training and conduct positive test functionality.
1.12. The sale price is payable on the following principles[footnoteRef:2]: [2:  The payment methods compatible with the term contained in the Offer filed in response to the inquiry No 2/METALPOL/BGK/2017] 

a) partial settlement of 25% of the contract value, ie. [...] PLN gross ([...] Net + [...] PLN VAT) - within [...] days of delivery of a complete module;
b) the final settlement of 75% of the contract, ie. [...] PLN gross (PLN [...] Net + [...] PLN VAT) - within [...] days of preparation and signed by both Parties to the Protocol of delivery and carry positive test functionality of the operation of machine approved by the Purchaser.
1.13. Payment for the module followed by transfer to the Supplier's bank account indicated on the invoice. Payment shall be made with debiting the Purchaser. 
1.14. Filing a complaint quantitative or qualitative entitles the Purchaser to suspend the obligation to pay all or part of the price until the removal of faults, defects or cause of complaint, without negative financial consequences to Purchaser. In particular, the suspension of payment by the Purchaser shall not cause the basis for interest charge for the delay.

GUARANTEE & WARRANTY
1.15. Supplier grants the Purchaser the guarantee and warranty on the module for the period [...][footnoteRef:3] from the date of signing the acceptance protocol. [3:  The guarantee term compatible with the term contained in the Offer filed in response to the inquiry No 2/METALPOL/BGK/2017] 

1.16. The Purchaser may notify the Supplier of the defect in writing, documentary or electronic form.
1.17. Removal of defects for its validity must be confirmed by the protocol signed by both parties.
1.18. If the Supplier does not remove defects within module, the Purchaser may order the removal of defects to a third party, at the expense and risk, without having to apply for judicial authorization to perform the replacement.
1.19. The Supplier shall repair or replace elements slots free from defects within the shortest possible, but no later than 14 days from the filing the complaint by the Purchaser.
1.20. Exercise of the powers conferred to the Purchaser under the guarantee / warranty, in particular repair or replacement of module on the new free from defects results in the period of the guarantee and warranty begins anew.
1.21. Service response time for applications is [...][footnoteRef:4]. In case of delay in response to the Purchaser has the right to use another service and charge it to the expense of the Supplier. [4:  Sercice response compatible with the term contained in the Offer filed in response to the inquiry No 2/METALPOL/BGK/2017] 

1.22. After sales service is [...][footnoteRef:5]. [5:  After sales service compatible with the term contained in the Offer filed in response to the inquiry No 2/METALPOL/BGK/2017] 

1.23. Spare parts available [...][footnoteRef:6]. [6:  Spare parts availability compatible with the term contained in the Offer filed in response to the inquiry No 2/METALPOL/BGK/2017] 


PENALTIES
1.24. Supplier shall pay contractual penalties:
a) for the delay in delivery of the module, the delay in the installation, commissioning and testing functionality of the module - 1.00% respectively, the price of the module for each day of delay,
b) for the delay in removing defects in module - 1.00% respectively, the price of the module for each day of delay,
c) in the case of termination of the Agreement relating Supplier fault - 10.00% of the price specified in section 3.1 of this Agreement.
1.25. If the amount of the contractual penalty does not cover damage to the Purchaser, he is entitled to additional compensation of the full damage.

RIGHT OF WITHDRAWAL
1.26. Purchaser has the right to withdraw from the Agreement:
a) the situations envisaged by the provisions of the Civil Code,
b) submit to the Supplier a bankruptcy petition or application for liquidation, as well as in the case of possession of the Purchaser information to justify making such a request, or
c) the Supplier is late with the delivery of the module or delayed in removal of defects in module more  than thirty (30) days. 
1.27. Each party has the right to terminate the Agreement in whole or in part, if the circumstances of force majeure preventing the execution of the Agreement (by the party exercising the right of withdrawal or the opposite direction) for at least two months.

CONTACT DETAILS TO THE AGREEMENT
1.28. All correspondence related to this Agreement between the Parties will be delivered to the following addresses:
Provider: […]
[...]
E-mail: [...]
Purchaser:
METALPOL SPÓŁKA Z OGRANICZONĄ ODPOWIEDZIALNOŚĆIĄ
39-300 Mielec, Al. Kwiatkowski 13
E-mail: [w.sowa@metalpol-sj.pl]

Correspondence is effectively delivered to the addresses/numbers indicated above until the notification by the Party to change its address/number. The notice must be in writing to be valid and take effect from  the date of receipt of that notice to the other Party.

CONTACT
1.29. The persons responsible for cooperation on the part of the Supplier are: [...]
1.30. The persons responsible for cooperation on the part of the Purchaser are: [Wojciech Sowa].

FINAL PROVISIONS
1.31. Any disputes relating to this Agreement shall be settled by the court competent for the place of the Purchaser.
1.32. Purchaser does not allow implementation of the subject of the Agreement in the form of subcontracting in relation to any part and the whole subject of the Agreement.
1.33. Any changes or additions to this Agreement shall require the consent of the Supplier and the Purchaser and the written form to be valid.
1.34. This Agreement is made in two identical copies, one for each Party.

1.35. An integral part of the Agreement are the following annexes:
Appendix 1 - Offer Provider and attachments.
Appendix 2 - Inquiry No. 2/METALPOL/BGK/2017 with attachments.
In the event of discrepancies between the Agreement and the contents of its annexes, decisive importance is the content of the Agreement.


Supplier						Purchaser     
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