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EUROPEAN COMMISSION
JOINT RESEARCH CENTRE

*
***

+ %
*

Directorate F — Health, Consumers and Referenceridig

*k Director

CONTRACT FOR SUPPLIES AND MAINTENANCE

NUMBER — [complete]
The European Union (‘the Union’), represented by tBuropean Commission (‘the
contracting authority’) represented for the purposé signing this contract by Dr. Elke
Anklam, Director Health, Consumers and ReferencéeNtls of the Joint Research Centre
on the one part, and
[Full official name]
[Official legal form]
[Statutory registration number or ID or passport number]
[Full official address]

[VAT registration number]

[appointed as the leader of the group by the mesniiiethe group that submitted the joint
tender]

[For joint tenders, repeat these data as many times as there are contractors and continue
numbering]

([collectively] ‘the contractor’), represented fthre purposes of the signature of this contract
by [forename, surname, function of legal representative and name of company in the case of a
joint tender],

on the other part,
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HAVE AGREED

to thespecial conditions thegeneral conditions for supply contractsand the following
annexes:

Annex | Tender specifications (reference No JRC/GEE/2012/889);
Annex I Contractor’s tender (reference Nminplete] of [insert date]);
Annex Il Certificate of conformity;

Annex IV Maintenance report;

Annex V List of official holidays at the JRC-GEEL site2019 and 2020;
Annex VI Instructions for staff of external companies watkat the JRC-GEEL
which form an integral part of this contract (‘tbentract’).

This contract sets out the obligations of the partluring and after the duration of this
contract.

All documents issued by the contractor (end-usereeagents, general terms and
conditions, etc.) except its tender are held inapple, unless explicitly mentioned in the
special conditions of this contract. In all circuarses, in the event of contradiction
between this contract and documents issued by oméractor, this contract prevalils,
regardless of any provision to the contrary ind¢betractor’'s documents.
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| SPECIAL CONDITIONS
|.1. ORDER OF PRIORITY OF PROVISIONS

If there is any conflict between different provissoin this contract, the following rules
must be applied:

(a) The provisions set out in the special conditiorke tarecedence over those in the
other parts of the contract.

(b) The provisions set out in the general conditioke tarecedence over those in the
other annexes.

(c) The provisions set out in the tender specificatighrznex 1) take precedence over
those in the tender (Annex II).

|.2. SUBJECT MATTER

The subject matter of the contract is the suppistallation, training and maintenance of a
an Ultra High Performance Liquid Chromatography QP system coupled to a
Quadrupole Tandem Mass Spectrometer.

The contractor shall deliver and install the instemt and shall provide the related
services in accordance with the tender specifinatemnexed to the contract (Annex I).

|.3. ENTRY INTO FORCE AND DURATION
1.3.1 The contract enters into force on the date on lwthe last party signs it.
1.3.2 Theperformance of the contract cannot start before its entry into force.

1.3.3 The duration of th@erformance of the contract must not exceefl9 (ninety-nine)
months.Performance of the contract starts from the date of entry into force of the
contract.

The period ofperformance of the contract may be extended only with the express
written agreement of the parties before the expmadf such period.

1.3.4 The supplies must be delivered at:

European Commission

Joint Research Centre

JRC-GEEL - Central Store
Retieseweg 111

2440 Geel

Belgium

For the attention of: Ms. Ursula Vincent

(Incoterms 2010 of the International Chamber of @urce: DDP = Delivered
Duty Paid)!

11 Incoterms 2010 of the International Chamber ofm@rce are legal clauses on delivery of suppliesisfer of risk and
insurances. These terms are for sale to tendemeiseonebsite http://www.iccwbo.org
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The contractor must notify the contracting authyooit the exact date of delivery at
least 10 days in advance. All deliveries must belenbetween 8:30 hours and
16:00 hours (15:00 hours on Fridays) at the agpéssze of delivery.

1.3.5 The performance of the contract is divided intopl2ases. The contractor is
authorised to continue therformance of the contract in the second phase only
with a written consent of the contracting authof@owing:

» Acceptance of all the operations executed undeseha
» that notice, releasing explicitly phase 2, is giterthe contractor by the
contracting authority by registered letter or eqiewt.

The contracting authority musiotify the contractor in writing about its consent
one month before the start of the next phase.

Phase 1 Supply, installation and training of the equipmand related services
(3 months) including a guarantee period (24 montikg maximum
duration of execution of the tasks under this plssdl be27 (twenty-
seven) monthsfrom the date of entry into force of the contralhe
guarantee period starts at the moment the cetgfioh conformity is
signed by the contracting authority.

Phase 2 Preventive maintenance of the equipment (as rexfeto in Article
1.12.2.b). The duration of the tasks shall 1 (twelve) months The
release of phase 2 shall start immediately afteeip¢ of the letter of
the contracting authority releasing phase 2 and ebeur in principle
immediately after the guarantee period.

The contract phase 2 is renewed automatically Up (fove) times for
12 (twelve) months, unless one of the parties wveseiformal
notification to the contrary at least three morte$ore the end of the
ongoing duration. Renewal does not change or postpmy existing
obligations.

These periods, as well as all other periods ottrdract, are calculated according
to calendar days. The period of performance oftdsks may be extended only
with the express written agreement of the partefere such period elapses.

|.4. PRICE
[.4.1. Price of the contract and maximum amount

The maximum amount covering all purchases ande@lgervices under the contract
including possible renewals and excluding pricesien is EUR gmount in figures and in
words.

PHASE 1: The total amount to be paid by the contracting auihunder the phase 1
shall beEUR (complete) (amount in words) covering all tasks executed under phase 1:

» Supply,installation of the equipment and trainifige total amount to be paid

by the contracting authority under the contractlisha EUR (complete)
(amount in words),
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* Guarantee period (up to 24 months after signatdrehe certificate of
conformity). The total amount to be paid by thetcacting authority under the
contract shall be EURomplete) (amount in words)

PHASE 2: The total amount to be paid by the contracting @ity runder Phase 2 shall
be EUR (complete) (amount in words),including possible renewals and covering all
tasks executed under phase 2:

Preventive maintenance during théykar after the guarantee period: The total
amount to be paid by the contracting authority uride contract shall be EUR
(complete) (amount in words)

« Preventive maintenance during th® gear after the guarantee period: The
total amount to be paid by the contracting autlaritder the contract shall be
EUR (complete) (amount in words)

« Preventive maintenance during tH&yg&ar after the guarantee period: The total
amount to be paid by the contracting authority uride contract shall be EUR
(complete) (amount in words)

« Preventive maintenance during tHeykar after the guarantee period: The total
amount to be paid by the contracting authority uride contract shall be EUR
(complete) (amount in words)

« Preventive maintenance during tH&year after the guarantee period: The total
amount to be paid by the contracting authority uride contract shall be EUR
(complete) (amount in words)

« Preventive maintenance during tH&y@ar after the guarantee period: The total

amount to be paid by the contracting authority uride contract shall be EUR

(complete) (amount in words)

1.4.2. Price revision index
Price revision is not applicable to phase 1.

For Phase 2, price revision is determined by then@ita set out in Article 11.19 and using
the trend in the harmonised indices of consumetepri(HICP) MUICP published at
https://ec.europa.eu/eurostat/web/hicp/data/dagalmader HICP (2015 = 100) - monthly
data (index) (prc_hicp_midx).

[.5. PAYMENT ARRANGEMENTS

1.5.1. Payment of the balance for supply, installation & taining including guarantee
period (Phase 1)

The contractor (or leader in the case of a joindéx) may claim the payment of the
balance in accordance with Article 11.20.6. Paymseshall be executed only if the
contractor has fulfilled all his contractual obligams by the date on which the invoice is
submitted.

The contractor (or leader in the case of a joindéx) must send an invoice in paper

format or viae-PRIOR for payment of the balance due under phase leotémtract, as
provided for in the tender specifications and agoanied by the following:

* The certificate of conformity of supplies, signegthe contracting authority (see
Annex III)
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The contracting authority must approve any subuhidlecuments or supplies and pay
within 30 days from receipt of the invoice.

If the contracting authority has observations tkenat must send them to the contractor
(or leader in the case of a joint tender) and sugpthe time limit for payment in
accordance with Article 11.20.7.

The contractor (or leader in the case of a jointiég) has twenty days to submit additional
information or corrections or new supplies if tletracting authority requires it.

The contracting authority must give its approval @ay within the remainder of the time-

limit indicated in point above unless it rejectstiadly or fully the submitted documents or

supplies.

1.5.2. Payment of yearly maintenance services (Phase 2)

The contractor (or leader in the case of a jointég) may claim a pre-financing payment
of 80% of the yearly price for phase 2 referrethtdrticle 1.4.1. The contractor (or leader
in the case of a joint tender) must send the cotitrg authority an invoice in paper format
or viae-PRIOR for the pre-financing payment.

The contractor (or leader in the case of a jointleéz) may claim the balance payment of
20% of the yearly price for phase 2 referred toAiticle 1.4.1 after the preventive

maintenance. The contractor (or leader in the adsa joint tender) must send the
contracting authority an invoice (including mairdene report(s) for all required and
performed maintenance services) in paper formaizoe-PRIOR for the balance payment.

The contracting authority must approve the subwhiflecuments or supplies and pay
within 30 days from receipt of the invoice.

If the contracting authority has observations tkenat must send them to the contractor
(or leader in the case of a joint tender) and suspihe time limit for payment in
accordance with Article 11.20.7.

The contractor (or leader in the case of a jointdéz) has 20 days to submit additional
information or corrections or a new version of teeuments if the contracting authority
requires it.

The contracting authority must give its approval aay within the remainder of the time-
limit indicated in point (2.) unless it rejects palty or fully the submitted documents or
supplies.

*k%k

In Belgium, use of this contract constitutes a esfidor VAT exemption No 450, Article
42, paragraph 3.3 of the VAT code (circular 2/19¢8pvided the invoice includes the
statement: ‘Exonération de la TVA, Article 42, pgnaphe 3.3 du code de la TVA
(circulaire 2/1978)’

|.6. GUARANTEES

1.6.1. Performance guarantee
Performance guarantee is not applicable to thisrach
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|.6.2. Retention money guarantee
Retention money guarantee is not applicable toctmract.

|.7. BANK ACCOUNT

Payments must be made to the contractor’s (or tsantethe case of a joint tender) bank
account denominated in eurdentifiedas follows:

Name of bank:
Full address of branch:
Exact denomination of account holder:

Full account number including bank codes:
IBAN code:

[.8. COMMUNICATION DETAILS
For the purpose of this contract, communicationstrbe sent to the following addresses:

Contracting authority:

European Commission
Joint Research Centre
JRC-GEEL
Retieseweg 111

2440 Geel

Belgium

For administrative issues please contact:
JRC-GEEL-PROCUREMENT @ec.europa.eu

For technical issues please contact:
Ursula.Vincent@ec.europa.eu

For questions in relation to data protection, peasntact:
JRC-GEE-DATA-PROTECTION@ec.europa.eu

Contractor (or leader in the case of a joint tehder

[Full name]
[Function]

[ Company name]
[Full official address]
Email: [complete]

[.9. PROCESSING OF PERSONAL DATA
1.9.1. Processing of personal data by the contracting autrity

For the purpose of Article I1.9,
(a) the data controller is the Director Health, Constsvand Reference Materials;

(b) the data protection notice is availablehétps://ec.europa.eu/info/data-protection-
public-procurement-procedures_en.

1.9.2. Processing of personal data by the contracting autrity
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This clause is not applicable to this contract.

[.10. TERMINATION BY EITHER PARTY

This clause is not applicable to this contract.
[.11. APPLICABLE LAW AND SETTLEMENT OF DISPUTES

[.11.1 The contract is governed by Union law, complementdtere necessary, by the
law of Belgium

1.11.2 The courts ofTurnhout have exclusive jurisdiction over any digpregarding the
interpretation, application or validity of the comdt.

.12. OTHER SPECIAL CONDITIONS
[.12.1. Guarantee

Notwithstanding Article 11.4.14.(b), the goods dhia¢ guaranteed against all defects in
manufacture or materials for two years startingrafielivery and acceptance of the goods
by the signature of the certificate of conformitythe contracting authority.

1.12.2. Procedure for performing the services

For the purposes of this contract:
a) the "applicable period" for the maintenance isess shall be the standard
working hours at JRC-GEEL: between 8:30 hours @&@0.hours (15:00 hours on
Fridays), excluding any weekday holidays of the @uossion, and allowing for
meal breaks of up to one hour;
b) "preventive maintenance" shall mean standardnt@@&nce carried out at
regular intervals on the unit, in the absence ohaige;
c) "corrective maintenance" shall mean maintenamcepair damage to the unit or
abnormal operation of the unit.

The date(s) for the maintenance service(s) shalgoeed between the Parties.

The performance of the equipment must be continémruall the functioning period.
Parts installed as replacements for worn parts| $fealat least equivalent in terms of
performance to those they have replaced and shaibvered by a two-year guarantee.

1.12.3. Liquidated damages
PHASE 1:

For the purposes of Article 11.14 the "amount spediin Article 1.4.1" shall mean the
relevant amount for the phase where the delay ec€Duration” shall mean duration of
the relevant phase.

PHASE 2:

By derogation from Art. 11.14 penalties applied fate deliveries under phase 2 shall be
EUR 250 per starting working day of delay.
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[.13. EXPLOITATION OF THE SUPPLIED PRODUCT - INTELLECTUAL AND
INDUSTRIAL PROPERTY RIGHTS

1.13.1. Ownership of the product

The ownership of the supplied product shall be meduby the Union under this contract
including any rights in any of the purchased elets@n deliverables listed in this contract
for its performance. The contracting authority rees the right to use the software and its
updated versions for the purposes described iff glenical Specifications. All the rights
shall be acquired by the Union from the momenttmeluct is delivered by the contractor
and accepted by the contracting authority. Suclvelgi and acceptance are deemed to
constitute an effective assignment of rights fréwa ¢ontractor to the Union.

The payment of the price as set out in the contsadeemed to include any fees payable
to the contractor in relation to the acquisitiooliding all forms of use of the product.

The acquisition of ownership of rights by the Uniander this contract covers all
territories worldwide.

1.13.2. Modes of exploitation

The Union acquires ownership of the results geedrhy the services in the performance
of the contract as described in the Technical Sipations, which may be used by the
contracting authority for the following purposes:

(a) use for its own purposes:
0] making available to the staff of the contractinghauty
(i) uploading, processing
(i)  arranging, compiling, combining, retrieving
(iv)  copying, reproducing in whole or in part and inioniled number of copies
(b) distribution to the public:
(1) publishing in hard copies
(i) publishing in electronic or digital format
(i) publishing on the internet as a downloadable/nonrdimadable file
(iv)  broadcasting by any kind of technique of transroissi
(v) public presentation or display
(vi)  communication through press information services
(vii) inclusion in widely accessible databases or indexes
(viii) otherwise in any form and by any method
(c) modifications by the contracting authority oy b third party in the name of the
contracting authority:
) shortening
(i) summarizing
(i)  addition of new elements, paragraphs titles, ledudds, legend, table of
content, summary, graphics, subtitles, sound, etc.
(iv)  extracting a part or dividing into parts
(v)  digitisation or converting the format for storageusage purposes

Where the contracting authority becomes aware ttietscope of modifications exceeds
that envisaged in the contract, e.g. in relationh use of the software, the contracting
authority shall consult the contractor. Where nsagg the contractor shall in turn seek
the agreement of any creator or other right holdére contractor shall reply to the
contracting authority within one month and shalbypde its agreement, including any
suggestions of modifications, free of charge. Theatr may refuse the intended
modification only when it may harm his honour, regtion or distort integrity of the work.
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1.13.3. Pre-existing rights and transmission of rights

The Union shall not acquire ownership of the pristeng rights, which shall be licensed
to the Union on a royalty-free, non-exclusive amdviocable basis, from the moment the
product was delivered and accepted by the contigaetiithority.

The licensing of pre-existing rights to the Uniamder this contract covers all territories
worldwide and is valid for the whole duration ofallectual property rights protection.

SIGNATURES

For the contractor, For the contracting authority,

[ Company name/forename/surname/position] Dr. Elke Anklam, Director Health,
Consumers and Reference Materials of
the Joint Research Centre

Signature[s]: Signature:
Done at place], [date] Done at Geel,date]

In duplicate in English.
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Il GENERAL CONDITIONS FOR THE SUPPLIES CONTRACT
[.1. DEFINITIONS

For the purpose of this contract, the followingidigbns (indicated initalics in the text)
apply:

‘Back office’: the internal system(s) used by the parties toge® electronic invoices;

‘Confidential information or document’ : any information or document received by either
party from the other or accessed by either partyha context of thgerformance of the
contract, that any of the parties has identified in writiag confidential. It may not include
information that is publicly available;

‘Conflict of interest’: a situation where the impartial and objectpeformance of the
contract by the contractor is compromised for reasons wiagl family, emotional life,
political or national affinity, economic interestr any other shared interest with the
contracting authority or any third party relatedhie subject matter of the contract;

‘EDI message’(electronic data interchange): a message creatgédarhanged through the
electronic transfer, from computer to computercammercial and administrative data using
an agreed standard,;

‘e-PRIOR’: the service-oriented communication platform tipabvides a series of web
services and allows the exchange of standardisetrehic messages and documents between
the parties. This is done either through web sesvigvith a machine-to-machine connection
between the partiediack office systems EDI messages), or through a web application (the
supplier portal). The Platform may be used to exchange electrdootiments (e-documents)
such as electronicequests for supplies, electronic specific contracts, and electroniaveey/

of the certificate of conformity or electronic inges between the parties. Technical
specifications (i.e. théenterface control document), details on access and user manuals are
available at the following website:
http://ec.europa.eu/dgs/informatics/supplier pataiumentation/documentation_en.htm

‘Force majeure’: any unforeseeable, exceptional situation or elsegond the control of the
parties that prevents either of them from fulfiiany of their obligations under the contract.
The situation or event must not be attributablertor ornegligence on the part of the parties
or on the part of the subcontractors and must ptouee inevitable despite their exercising
due diligence. Defaults, defects in equipment otema or delays in making them available,
labour disputes, strikes and financial difficultieay not be invoked dsrce majeure, unless
they stem directly from a relevant casdarte majeure;

‘Formal notification’ (or ‘formally notify’): form of communication betvem the parties
made in writing by mail or email, which providestiender with compelling evidence that
the message was delivered to the specified redjpien

‘Fraud’: any intentional act or omission affecting the Ursofinancial interests relating to
the use or presentation of false, incorrect or imgiete statements or documents or to non-
disclosure of information in violation of a specibbligation;

‘Interface control document’: the guideline document which lays down the tecini
specifications, message standards, security stsdelnecks of syntax and semantics, etc. to
facilitate machine-to-machine connection. This doeunt is updated on a regular basis;
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‘Irregularity’ : any infringement of a provision of Union law rés;g from an act or
omission by an economic operator, which has, orlavbave, the effect of prejudicing the
Union’s budget.

‘Notification’ (or ‘notify’): form of communication between the rgas made in writing
including by electronic means;

‘Performance of the contract’ the execution of tasks and delivery of the puseldasupplies
by the contractor to the contracting authority;

‘Personnel. persons employed directly or indirectly or coonteal by the contractor to
perform the contract;

‘Professional conflicting interest” a situation in which the contractor’s previousoogoing
professional activities affect its capacity to pemi the contract to an appropriate quality
standard.

‘Related person: any person who has the power to represent thérambor or to take
decisions on its behalf;

‘Substantial error’ : any infringement of a contract provision resugtifrom an act or
omission, which causes or might cause a loss ttthen’s budget.

‘Supplier portal’ : the e-PRIOR portal, which allows the contracimrekchange electronic
business documents, such as invoices, throughphiged user interface; its main features can
be found in the supplier portal overview documentvailable on:
http://ec.europa.eu/dgs/informatics/supplier_patad/um_supplier_portal_overview.pdf

[1.2. ROLES AND RESPONSIBILITIES IN THE EVENT OF A JOINT T ENDER

In the event of a joint tender submitted by a groipconomic operators and where the group
does not have legal personality or legal capacitg member of the group is appointed as
leader of the group.

[1.3. SEVERABILITY

Each provision of this contract is severable argfirtit from the others. If a provision is or
becomes illegal, invalid or unenforceable to antert it must be severed from the remainder
of the contract. This does not affect the legaliglidity or enforceability of any other
provisions of the contract, which continue in fédrce and effect. The illegal, invalid or
unenforceable provision must be replaced by a Jegalid and enforceable substitute
provision which corresponds as closely as possiiie the actual intent of the parties under
the illegal, invalid or unenforceable provision.eTreplacement of such a provision must be
made in accordance with Article 11.11. The contnatst be interpreted as if it had contained
the substitute provision as from its entry intacar

[1.4. DELIVERY OF SUPPLIES

[1.4.1 The contractor must comply with the minimum reqguoiemts provided for in the
tender specifications. This includes compliancehwapplicable obligations under
environmental, social and labour law establishedUsyon law, national law and
collective agreements or by the international emmental, social and labour law
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provisions listed irAnnex X to Directive 2014/24/E3) compliance with data protection
obligations resulting from Regulation (EU) 2016/67@nd Regulation (EU)
2018/1725

[1.4.2 All periods specified in the contract are caloethtn calendar days, unless otherwise
specified.

[1.4.3 The contractor must not present itself as a reptatiee of the contracting authority
and must inform third parties that it is not pérthee European public service.

[1.4.4 The contractor is responsible for tbesonnel who perform the contract and exercises
its authority over itgpersonnel without interference by the contracting authorithe
contractor must inform itpersonnel that:

(a) they may not accept any direct instructions fromdbntracting authority; and
(b) their participation in providing the supplies daast result in any employment or
contractual relationship with the contracting auittyo

[1.4.5 The contractor must ensure that geesonnel performing the contract and any future
replacement personnel possess the professionaficatadns and experience required
to provide the supplies, as the case may be ohakis of the selection criteria set out
in the tender specifications.

[1.4.6 At the contracting authority’'s reasoned requelg tontractor must replace any
member opersonnel who:

(a) does not have the expertise required to providsuipplies; or
(b) has caused disruption at the premises of the aimgaauthority.

The contractor bears the cost of replacingpi#ssonnel and is responsible for any
delay in providing the supplies resulting from teplacement opersonnel.

[1.4.7 The contractor must record and report to the eotitrg authority any problem that
affects its ability to deliver the supplies. Th@ag must describe the problem, state
when it started and what action the contractoakty to resolve it.

[1.4.8 Delivery

(a) Time allowed for delivery

The time allowed for delivery is calculated in actance with Article 1.3.

2 0JL 94 of 28.03.2014, p. 65

® Regulation (EU) 2016/679 of the European Parligna@d of the Council of 27 April 2016 on the
protection of natural persons with regard to thecpssing of personal data and on the free
movement of such data, and repealing Directive @%@, OJ L 119, 4.5.2016, p. Aitps://eur-
lex.europa.eu/legal-content/EN/TXT/?uri=uriserviJ2016.119.01.0001.01.ENG

4 Regulation (EU) 2018/1725 of 23 October 2018 ongimection of natural persons with regard to
the processing of personal data by the Union irgits, bodies, offices and agencies and on the
free movement of such data, and repealing RegulafitC) No 45/2001 and Decision No
1247/2002/EC, oJ L 295/39, 21.11.2018, https:/fexueuropa.eu/legal-
content/EN/TXT/PDF/?uri=CELEX:32018R1725&from=EN
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(b) Date, time and place of delivery

The Commission must be notified in writing of theaet date of delivery within the period
indicated in Article 1.3. All deliveries must be dwat the agreed place of delivery during the
hours indicated in Article 1.3.

The contractor must bear all costs and risks irealwv delivering the supplies to the place of
delivery.

(c) Consignment note

Each delivery must be accompanied by a consignmet# in duplicate, duly signed and
dated by the contractor or its carrier, giving tt@ntract number and particulars of the
supplies delivered. One copy of the consignment noiust be countersigned by the
contracting authority and returned to the contnactdo its carrier.

[1.4.9 Certificate of conformity

Signature of the consignment note by the contrgaurthority, as provided for in point (c) of
Article 11.4.10 is simply an acknowledgment of tiaet that that the delivery took place and in
no way implies conformity of the supplies with ttantract.

Conformity of the supplies delivered must be evadehby the signature of a certificate to
this effect by the contracting authority no latkart one month after the date of delivery,
unless otherwise specified in the special condstionin the tender specifications.

Conformity must be declared only where the condgitaid down in the contract are satisfied
and the supplies conform to the tender specifioatio

If, for reasons attributable to the contractor, teatracting authority is unable to accept the
supplies, the contractor must be notified in wgtat the latest by the deadline for conformity.

[1.4.10 Conformity of the supplies delivered with he contract

The supplies delivered by the contractor to theremting authority must be in conformity in
guantity, quality, price and packaging with the tcact.

The supplies delivered must:

(a) correspond to the description given in the tendszceications and possess the
characteristics of the supplies provided by thetre@tor to the contracting authority
as a sample or model,

(b) be fit for any specific purpose required of themtlvy contracting authority and made
known to the contractor at the time of conclusiénhés contract and accepted by the
contractor;

(c) be fit for the purposes for which supplies of theng type are normally used;

(d) demonstrate the high quality standards and perfocenavhich are normal in supplies
of the same type and which the contracting authean reasonably expect, given the
nature of the supplies and taking into account juiylic statements on the specific
characteristics of the supplies made by the cowracthe producer or its
representative, particularly in advertising or abdlling; in accordance with the state
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of the art in the industry and the provisions as tbontract, in particular the tender
specifications and the terms of its tender.

(e) be packaged according to the usual method for mgpf the same type or, failing
this, in a way designed to preserve and protechthe

[1.4.11 Remedy

The contractor must be liable to the contractinthauity for any lack of conformity which
exists at the time the supplies are verified.

In case of lack of conformity, without prejudice futicle [1.14 on liquidated damages
applicable to the total price of the supplies coned, the contracting authority is entitled:

(a) either to have the supplies brought into conformftge of charge, by repair or
replacement;
(b) or to have an appropriate reduction made in theepri

Any repair or replacement must be completed withineasonable time and without any
significant inconvenience to the contracting autigortaking account of the nature of the
supplies and the purpose for which they are reduethe contracting authority.

The term ‘free of charge’ in paragraph (a) referghie costs incurred to bring the supplies into
conformity, particularly the cost of postage, labanod materials.

11.4.12 Assembly

If required by the tender specifications, the cactior must assemble the supplies delivered
within a period of one month unless otherwise dpEtin the special conditions.

Any lack of conformity resulting from incorrect tadlation of the supplies must be deemed to
be equivalent to lack of conformity of the suppliesstallation forms part of the contract
and the supplies were installed by the contractouraler its responsibility. This applies
equally if the product was to be installed by tlmmtcacting authority and was incorrectly
installed owing to a shortcoming in the installatiastructions.

11.4.13 Services provided to supplies
If required by the tender specifications, servitwesupplies must be provided accordingly.
[1.4.14 General provisions concerning supplies

(a) Packaging
The supplies must be packaged in strong boxesateor in any other way that ensures that
the contents remain intact and prevents damageetaridration. Packaging, pallets, etc.,
including contents, must not weigh more than 500 kg
Unless otherwise specified in the special cond#ion in the tender specifications, pallets
must be considered as one-way packaging and mubeneturned. Each box must be clearly

labelled with the following information:

- name of contracting authority and address for dejiv
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- name of contractor;

- description of contents;

- date of delivery;

- number and date of contract;
- EC code number of article.

(b) Guarantee

The supplies must be guaranteed against all defeatsinufacture or materials for two years
from the date of delivery, unless provision is mdde a longer period in the tender
specifications.

The contractor must guarantee that any permitsliaedces required for manufacturing and
selling the supplies have been obtained.

The contractor must replace at its own expensehinvit reasonable time limit to be
determined by agreement between the parties, amsitvhich become damaged or defective
in the course of normal use during the guaranteeghe

The contractor is responsible for any conformityjedewhich exists at the time of delivery,
even if this defect does not appear until a lagted

The contractor is also responsible for any conforméefect which occurs after delivery and is
ascribable to non-compliance with its obligatiomg;luding failure to provide a guarantee
that, for a certain period, supplies used for thgpses for which they are normally used or
for a specific purpose will preserve their quadite characteristics as specified.

If part of an item is replaced, the replacement parst be guaranteed under the same terms
and conditions for a further period of the sameatan as that specified above.

If a defect is found to originate in a systemalawfin design, the contractor must replace or
modify all identical parts incorporated in the atlseipplies that are part of the order, even
though they may not have been the cause of anglantiIn this case, the guarantee period
must be extended as stated above.

[1.5. COMMUNICATION BETWEEN THE PARTIES
11.5.1. Form and means of communication

Any communication of information, notices or docurtgeunder the contract must:

(a) be made in writing in paper or electronic formathe language of the contract;

(b) bear the contract number;

(c) be made using the relevant communication detatleigen Article 1.8; and

(d) be sent by mail, email or, for the documents spatiih the special conditions, v&a
PRIOR.

If a party requests written confirmation of an eHnaathin a reasonable time, the other party
must provide an original signed paper version efdbmmunication as soon as possible.

The parties agree that any communication made bgilehas full legal effect and is
admissible as evidence in judicial proceedings.
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[1.5.2. Date of communications by mail and email

Any communication is deemed to have been made Wieereceiving party receives it, unless
this contract refers to the date when the commtioitavas sent.

E-mail is deemed to have been received by thevieceparty on the day of dispatch of that

e-mail, provided that it is sent to the e-mail addrindicated in Article 1.8. The sending party

must be able to prove the date of dispatch. Iretrent that the sending party receives a non-
delivery report, it must make every effort to emsthrat the other party actually receives the
communication by email or mail. In such a case,sitreding party is not held in breach of its

obligation to send such communication within a gpgtdeadline.

Mail sent to the contracting authority is deemech&we been received by the contracting
authority on the date on which the department nesipte referred to in Article 1.8 registers it.

Formal notifications are considered to have been received by the iaggparty on the date
of receipt indicated in the proof received by teading party that the message was delivered
to the specified recipient.

11.5.3. Submission of e-documents via e-PRIOR

If provided for in the special conditions, the eaobe of electronic documents (e-documents)
such as invoices between the parties is automhtedgh the use of the PRIOR platform.
This platform provides two possibilities for suckcbanges: either through web services
(machine-to-machine connection) or through a webiegttion (thesupplier portal).

The contracting authority takes the necessary mesasa implement and maintain electronic
systems that enable thapplier portal to be used effectively.

In the case of machine-to-machine connection, ectizonnection is established between the
parties’ back offices. In this case, the parties take the measures semgesn their side to
implement and maintain electronic systems that lerthle machine-to-machine connection to
be used effectively. The electronic systems areipé in theinterface control document.
The contractor (or leader in the case of a joimdéz) must take the necessary technical
measures to set up a machine-to-machine conneatidat its own cost.

If communication via thesupplier portal or via the web services (machine-to-machine
connection) is hindered by factors beyond the obraf one party, it mushotify the other
immediately and the parties must take the necessaagures to restore this communication.

If it is impossible to restore the communicatiorthin two working days, one party must
notify the other that alternative means of communicasipecified in Article 11.5.1 will be
used until thesupplier portal or the machine-to-machine connection is restored.

When a change in thmterface control document requires adaptations, the contractor (or
leader in the case of a joint tender) has up torsixaths from receipt of thieotification to
implement this change. This period can be short&yadutual agreement of the parties. This
period does not apply to urgent measures requiyethd security policy of the contracting
authority to ensure integrity, confidentiality ambn-repudiation of information and the
availability ofe-PRIOR, which must be applied immediately.

[1.5.4. Validity and date of e-documents
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The parties agree that any e-document, includilage@ attachments exchanged &BRIOR:

(a) is considered as equivalent to a paper document;

(b) is deemed to be the original of the document;

(c) is legally binding on the parties once@RRIOR authorised person has performed the
‘sign’ action ine-PRIOR and has full legal effect; and

(d) constitutes evidence of the information contaimed and is admissible as evidence in
judicial proceedings.

The parties expressly waive any rights to contestalidity of such a document solely on the
grounds that communications between the partiesiroet throughe-PRIOR or that the
document has been signed throegPRIOR. If a direct connection is established between the
parties’ back offices to allow electronic transfer of documents, thetiparagree that an e-
document, sent as mentioned in ithier face control document, qualifies as aiEDI message.

If the e-document is dispatched through stygplier portal, it is deemed to have been legally
issued or sent when the contractor (or leader & d¢hse of a joint tender) is able to
successfully submit the e-document without any remessages. The generated PDF and
XML document for the e-document are considered asoaf of receipt by the contracting
authority.

In the event that an e-document is dispatched usidgect connection established between
the partiesback offices, the e-document is deemed to have been legallgdser sent when
its status is ‘received’ as defined in fnkerface control document.

When using thesupplier portal, the contractor (or leader in the case of a jeamider) can
download the PDF or XML message for each e-docuifieertine year after submission. After
this period, copies of the e-documents are no loagailable for automatic download from
thesupplier portal.

[1.5.5. Authorised persons in e-PRIOR

The contractor submits a request for each persanngleds to be assigned the role of ‘user’
in ePRIOR. These persons are identified by means of the geamm Communication
Authentication Service (ECAS) and authorised toeascand perform actions &PRIOR
within the permissions of the user roles that thetiacting authority has assigned to them.

User roles enabling thegeePRIOR authorised persons to sign legally binding documench

as specific tenders or specific contracts are grhminly upon submission of supporting
documents proving that the authorised person isogreped to act as a legal representative of
the contractor.

[1.6. LIABILITY

[1.6.1 The contracting authority is not liable for any daga or loss caused by the contractor,
including any damage or loss to third parties dyrior as a consequence of
performance of the contract.

[1.6.2 If required by the relevant applicable legislatidhe contractor must take out an

insurance policy against risks and damage or leksdimg to the performance of the
contract. It must also take out supplementary enste as reasonably required by
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11.6.3

11.6.4

11.6.5

11.6.6

standard practice in the industry. Upon request,ctimtractor must provide evidence
of insurance coverage to the contracting authority.

The contractor is liable for any loss or damageseduto the contracting authority
during or as a consequence of performance of th&ax, including in the event of

subcontracting, but only to an amount not exceetlimge times the total amount of
the contract. However, if the damage or loss isseduby the gross negligence or
wilful misconduct of the contractor or of itpersonnel or subcontractors, the

contractor is liable for the whole amount of thendge or loss.

If a third party brings any action against the cacting authority in connection with
the performance of the contract, the contractor must assist the contracting authior
the legal proceedings, including by interveningupport of the contracting authority
upon request.

If the contracting authority’s liability towards éhthird party is established and that
such liability is caused by the contractor during as a consequence of the
performance of the contract, Article 11.6.3 applies.

If the contractor is composed of two or more eceoiwooperators (i.e. who submitted a
joint tender), they are all jointly and severalbble to the contracting authority for the
performance of the contract.

The contracting authority is not liable for angdoor damage caused to the contractor
during or as a consequencepefformance of the contract, unless the loss or damage
was caused by wilful misconduct or gross negligesfdbe contracting authority.

[1.7. CONFLICT OF INTERESTS AND PROFESSIONAL CONFLICTING | NTERESTS

.7.1

11.7.2

The contractor must take all the necessary megsoigrevent any situation obnflict
of interest or professional conflicting interest.

The contractor mustotify the contracting authority in writing as soon asgiole of
any situation that could constitutecanflict of interest or a professional conflicting
interest during theperformance of the contract. The contractor must immediately take
action to rectify the situation.

The contracting authority may do any of the follogi

(a) verify that the contractor’s action is appropriate;
(b) require the contractor to take further action witaispecified deadline;

[1.7.3 The contractor must pass on all the relevant otaiga in writing to:

(a) its personndl;
(b) any natural person with the power to representifke decisions on its behalf;
(c) third parties involved in thperformance of the contract, including subcontractors.

The contractor must also ensure that the persdesed to above are not placed in a
situation which could give rise to conflicts ofenést.
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[1.8. CONFIDENTIALITY

[1.8.1 The contracting authority and the contractor mustatt with confidentiality any
information or documents, in any format, disclogeavriting or orally relating to the
performance of the contract and identified in writing as confidential.

[1.8.2 Each party must:

(@) not useconfidential information or documents for any purpose other than to perform
its obligations under the contract without the pnwritten agreement of the other

party;

(b) ensure the protection of suchnfidential information or documents with the same
level of protection as its own confidential infortioa or documents, and in any case
with due diligence;

(c) not disclose directly or indirectlgonfidential information or documents to third
parties without the prior written agreement of tieer party.

[1.8.3 The confidentiality obligation set out in this At are binding on the contracting
authority and the contractor during the performaoicthe contract and for as long as
the information or documents remain confidentidess:

(a) the disclosing party agrees to release theiviegeparty from the confidentiality
obligation earlier;

(b) theconfidential information or documents become public through other means than in
breach of the confidentiality obligation

(c) the applicable law requires the disclosure bé tonfidential information or
documents.

[1.8.4 The contractor must obtain from any natural pensith the power to represent it or
take decisions on its behalf, as well as from tipiagties involved in the performance
of the contract, a commitment that they will compiiyh this Article .At the request of
the contracting authority, the contractor must peva document providing evidence
of this commitment.

[1.9. PROCESSING OF PERSONAL DATA

11.9.1 Any personal data included in the contract mustplmcessed in accordance with
Regulation (EC) No 45/2001 of the European Parli@nand of the Council of 18
December 2000 on the protection of individuals wiggard to the processing of
personal data by the Community institutions andidgodnd on the free movement of
such data. Such data must be processed by thealataller solely for the purposes
of the performance, management and monitoring @fctintract. This does not affect
its possible transmission to the bodies entrust#ia mvonitoring or inspection tasks in
application of Union law.

[1.9.2 The contractor has the right to access its perstatal and the right to rectify any such
data. The contractor should address any querieseaoing the processing of its
personal data to the data controller.
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11.9.3 The contractor has right of recourse at any timehe European Data Protection
Supervisor.

[1.9.4 If the contract requires the contractor to pro@sg personal data, the contractor may
act only under the supervision of the data cordrplin particular with regard to the
purposes of the processing, the categories oftdatanay be processed, the recipients
of the data and the means by which the data sulmagtexercise its rights.

[1.9.5 The contractor must grapérsonnel access to the data to the extent strictly necgssar
for the performance, management and monitoringp@tbntract.

[1.9.6 The contractor must adopt appropriate technicdl aganisational security measures
giving due regard to the risks inherent in the ps3ing and to the nature of the
personal data concerned in order to:

(a) prevent any unauthorised person from gainirggssto computer systems processing
personal data, and especially:

0] unauthorised reading, copying, alteration anogal of storage media;

(i) unauthorised data inputting, as well as anguthorised disclosure, alteration
or erasure of stored personal data;

(i)  unauthorised use of data-processing systespnsneans of data transmission
facilities;

(b) ensure that authorised users of a data-prowgssistem can access only the personal
data to which their access right refers;

(c) record which personal data have been commuwd¢cathen and to whom;

(d) ensure that personal data being processed lwalflad third parties can be processed
only in the manner prescribed by the contractiniarity;

(e) ensure that, during communication of persoatd énd transport of storage media, the
data cannot be read, copied or erased without as#tion;

() design its organisational structure in such aywhat it meets data protection
requirements.

[1.10. SUBCONTRACTING

[1.10.1 The contractor must not subcontract and have th&ax performed by third parties
beyond the third parties already mentioned in #ader without prior written
authorisation from the contracting authority.

[1.10.2 Even if the contracting authority authorises sulb@mting, the contractor remains

bound by its contractual obligations and is solelgponsible for th@erformance of
this contract.
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[1.10.3The contractor must ensure that the subcontracs do¢ affect the rights of the
contracting authority under this contract, partlyl those under Article 11.8 and
11.22.

[1.10.4 The contracting authority may request the contraictoeplace a subcontractor found
to be in a situation provided for in points (d) gedl of Article 11.17.1.

[1.11. AMENDMENTS

[1.11.1 Any amendment to the contract must be made iningribefore all contractual
obligations have been fulfilled.

[1.11.2 Any amendment must not make changes to the carttrat might alter the initial
conditions of the procurement procedure or resulinequal treatment of tenderers.

[1.12. ASSIGNMENT

[1.12.1 The contractor must not assign any of the rightd abligations arising from the
contract, including claims for payments or factgrinwithout prior written
authorisation from the contracting authority. Itiscases, the contractor must provide
the contracting authority with the identity of timtended assignee.

[1.12.2 Any right or obligation assigned by the contracteithout authorisation is not
enforceable against the contracting authority.

[1.13. FORCE MAJEURE

[1.13.1 If a party is affected byorce majeure, it must immediatelynotify the other party,
stating the nature of the circumstances, theihfikieiration and foreseeable effects.

[1.13.2 A party is not liable for any delay or failure perform its obligations under the
contract if that delay or failure is a resultfofce majeure. If the contractor is unable
to fulfil its contractual obligations owing téorce majeure, it has the right to
remuneration only for the supplies actually deldgeand which obtain a certificate
of conformity.

11.L13.3 The parties must take all necessary measuregmiv dny damage due tforce
majeure.

[1.14. L IQUIDATED DAMAGES
[1.14.1. Delay in delivery

If the contractor fails to perform its contractudidligations within the applicable time limits
set out in this contract, the contracting authonitary claim liquidated damages for each day
of delay using the following formula:

0.3 x (V/d)

where

V is the price of the relevant purchase or supply;
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d is the duration specified in the contract fonly of the relevant purchase or supply
or, failing that, the duration of performance ot thontract specified in Article 1.3
expressed in days.

Liquidated damages may be imposed together widgdaation in price under the conditions
laid down in Article 11.15.

11.14.2. Procedure

The contracting authority mudbrmally notify the contractor of its intention to apply
liquidated damages and the corresponding calcubatexlint.

The contractor has 30 days following the date oéifg to submit observations. Failing that,
the decision becomes enforceable the day aftetirtreelimit for submitting observations has
elapsed.

If the contractor submits observations, the comimgcauthority, taking into account the
relevant observations, mugitify the contractor:

(a) of the withdrawal of its intention to applyuiglated damages; or
(b) of its final decision to apply liquidated daneagand the corresponding amount.
11.14.3. Nature of liquidated damages

The parties expressly acknowledge and agree thatmrount payable under this Article is
not a penalty and represents a reasonable estiofiafi@r compensation for the damage
incurred due to failure to provide the supplieshwitthe applicable time limits set out in this
contract.

[1.14.4. Claims and liability

Any claim for liquidated damages does not affeet ¢bntractor’s actual or potential liability
or the contracting authority’s rights under Arti¢cle7.

[1.15. REDUCTION IN PRICE
[1.15.1. Quality standards

If the contractor fails to deliver the supply incacdance with the contract (‘unperformed
obligations’) or if it fails to deliver the supplg accordance with the expected quality levels
specified in the tender specifications (‘low qualelivery’), the contracting authority may
reduce or recover payments proportionally to th@sseness of the unperformed obligations
or low quality delivery. This includes in particulaases where the contracting authority
cannot approve a document or deliver a certificdteonformity for supply as defined in
Article 1.5 after the contractor has submitted tbquired additional information, correction or
new supply.

A reduction in price may be imposed together witjuidated damages under the conditions
of Article 11.14.
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11.15.2. Procedure

The contracting authority mugbrmally notify the contractor of its intention to reduce
payment and the corresponding calculated amount.

The contractor has 30 days following the date oéifg to submit observations. Failing that,
the decision becomes enforceable the day aftetirtreelimit for submitting observations has
elapsed.

If the contractor submits observations, the cotitngcauthority, taking into account the
relevant observations, mugitify the contractor:

(a) of the withdrawal of its intention to reduceypeent; or
(b) of its final decision to reduce payment anddbeesponding amount.
[1.15.3. Claims and liability

Any reduction in price does not affect the conwdst actual or potential liability or the
contracting authority’s rights under Article 11.17.

[1.16. SUSPENSION OF THE PERFORMANCE OF THE CONTRACT
[1.16.1. Suspension by the contractor

If the contractor is affected Wgrce majeure, it may suspend thgerformance of the contract.

The contractor must immediately notify the contragtauthority about the suspension. The
notification must include a description of the ®rmajeure and state when the contractor
expects to resume the performance of the contract.

The contractor musnhotify the contracting authority as soon as it is ablerdsume
performance of the contract, unless the contractinthority has already terminated the
contract.

[1.16.2. Suspension by the contracting authority

The contracting authority may suspend peefor mance of the contract or any part of it:

(@) if the procedure for awarding the contracthagerformance of the contract proves to
have been subject sobstantial errors, irregularities or fraud;

(b) in order to verify whether the presumsubstantial errors, irregularities or fraud
actually occurred.

The contracting authority musrmally notify the contractor of the suspension. Suspension
takes effect on the date fdrmal notification, or at a later date if thimrmal notification so
provides.

The contracting authority musbtify the contractor as soon as possible whether:

(@) it is lifting the suspension; or
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(b) it intends to terminate the contract under detil.17.1(f) or (j).

The contractor is not entitled to compensatiorsftpension of any part of the contract.

[1.17. TERMINATION OF THE CONTRACT
[1.17.1. Grounds for termination by the contracting authority

The contracting authority may terminate the corttiathe following circumstances:

(a) if provision of the services under the contract hasactually started within 15 days
of the scheduled date and the contracting authaaysiders that the new date
proposed, if any, unacceptable, taking into accéutitle 11.11.2;

(b) if the contractor is unable, through its own faud, obtain any permit or licence
required forperformance of the contract;

(c) if the contractor does not perform the contractaecordance with the tender
specifications or is in breach of another subsshgtntractual obligation.

(d) if the contractor or any person that assumes utddniiability for the debts of the
contractor is in one of the situations providedifopoints (a) and (b) of Article 136(1)
of the Financial Regulatién

(e) if the contractor or anyelated person is in one of the situations provided for in points
(c) to (h) of Article 136(1) or to Article 136(2f the Financial Regulation.

(f) if the procedure for awarding the contract or pleeformance of the contract prove to
have been subject toregularities, fraud or breach of obligations;

(g) if the contractor does not comply with applicabldigations under environmental,
social and labour law established by Union lawiamat law, collective agreements or
by the international environmental, social and ladaw provisions listed in Annex X
to Directive 2014/24/EU;

(h) if the contractor is in a situation that could ditnse a conflict of interest or a
professional conflicting interest as referred to in Article 11.7;

(i) if a change to the contractor’s legal, financiakhnical, organisational or ownership
situation is likely to substantially affect thperformance of the contract or
substantially modify the conditions under which tmmtract was initially awarded, or
a change regarding the exclusion situations listed\rt 136 of Regulation (EU)
2018/1046 that calls into question the decisioaward the contract;

() in the event oforce majeure, where either resuming implementation is impossyl
the necessary ensuing amendments to the contragldwoean that the tender
specifications are no longer fulfilled or result umequal treatment of tenderers or
contractors;

(k) if the contractor is in breach of the data protactobligations resulting from Article
11.9.2;

() if the contractor does not comply with the applieadata protection obligations
resulting from Regulation (EU) 2016/679.

> Regulation (EU, Euratom) 2018/1046 of the EuropBarliament and of the Council of 18 July
2018 on the financial rules applicable to the gahkbudget of the Union, amending Regulations
(EU) No 1296/2013, (EU) No 1301/2013, (EU) No 12m3/3, (EU) No 1304/2013, (EU) No
1309/2013, (EU) No 1316/2013, (EU) No 223/2014, YB\Ub 283/2014, and Decision No
541/2014/EU and repealing Regulation (EU, Euratbim)966/2012, OJ L 193 of 30.7.2018, p.1
https://eur-lex.europa.eu/legal-content/EN/TXT/24i844791836334&uri=CELEX:32018R1046
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[1.17.2. Grounds for termination by the contractor

The contractor may terminate the contract if thetiating authority fails to comply with its
obligations, in particular the obligation to progithe information needed for the contractor to
perform the contract as provided for in the terspecifications.

11.17.3. Procedure for termination

A party mustformally notify the other party of its intention to terminate ttmatract and the
grounds for termination.

The other party has 30 days following the datesoéipt to submit observations, including the
measures it has taken or will take to continudlflf its contractual obligations. Failing that,
the decision to terminate becomes enforceable #yeadter the time limit for submitting
observations has elapsed.

If the other party submits observations, the pentgnding to terminate musirmally notify it
either of the withdrawal of its intention to terrate or of its final decision to terminate.

In the cases referred to in points (a) to (d), t@)i), (k) and (I) of Article 11.17.1 and in
Article 11.17.2, the date on which the terminatimkes effect must be specified in tloemal
notification.

In the cases referred to in points (e), (f) andfjArticle 11.18.1, the termination takes effect
on the day following the date on which the conactceivesotification of termination.

In addition, at the request of the contracting arith and regardless of the grounds for
termination, the contractor must provide all neaggsassistance, including information,
documents and files, to allow the contracting atthdo complete, continue or transfer the
services to a new contractor or internally, withimtieérruption or adverse effect on the quality
or continuity of the services. The parties may adgcedraw up a transition plan detailing the
contractor’s assistance unless such plan is alrdathiled in other contractual documents or
in the tender specifications. The contractor mugtide such assistance at no additional cost,
except if it can demonstrate that it requires sarisdl additional resources or means, in which
case it must provide an estimate of the costs weebland the parties will negotiate an
arrangement in good faith.

11.17.4. Effects of termination

The contracting authority may claim compensatiansiach damage. The contractor is liable
for damage incurred by the contracting authoritya assult of the termination of the contract,
including the additional cost of appointing and ttacting another contractor to provide or
complete the services, except if the damage isaltref a termination in accordance with
Article 11.17.1(j) or Article 11.17.2. The contréiag authority may claim compensation for
such damage.

The contractor is not entitled to compensationaioy loss resulting from the termination of
the contract, including loss of anticipated profilaless the loss was caused by the situation
specified in Article 11.17.2.

The contractor must take all appropriate measwesihimise costs, prevent damage and
cancel or reduce its commitments.
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Within 60 days of the date of termination, the cactor must submit any report, deliverable
or result and any invoice required for services that werevigied before the date of
termination.

In the case of joint tenders, the contracting atyranay terminate the contract with each
member of the group separately on the basis oftpd), (e), (g), (k) and (I) of Article
[1.17.1, under the conditions set out in Articlelll.2.the conditions set out in Article 11.11.2.

[1.18. INVOICES, VALUE ADDED TAX AND E -INVOICING
11.18.1. Invoices and value added tax

Invoices must contain the contractor’'s (or leadar’'the case of a joint tender) identification
data, the amount, the currency and the date, dsaw#te contract reference.

Invoices must indicate the place of taxation of ¢batractor (or leader in the case of a joint
tender) for value added tax (VAT) purposes and nupmcify separately amounts not
including VAT and amounts including VAT.

The contracting authority is exempt from all tax@sl duties, including VAT, in accordance
with Articles 3 and 4 of the Protocol on the prages and immunities of the European Union.

The contractor (or leader in the case of a jointlez) must complete the necessary formalities
with the relevant authorities to ensure that thgpias and services required foarformance

of the contract are exempt from taxes and duties, including VAT.

11.18.2. E-invoicing

If provided for in the special conditions, the aactor (or leader in the case of a joint tender)
submits invoices in electronic format if the comatis regarding electronic signature specified
by Directive 2006/112/EC on VAT are fulfilled, i.asing a qualified electronic signature or

through electronic data interchange.

Reception of invoices by standard format (pdf) maé is not accepted.

[1.19. PRICE REVISION

If a price revision index is provided in Articletl2, this Article applies to it.
Prices are fixed and not subject to revision dutirgfirst year of the contract.

At the beginning of the second and every followysar of the contract, each price may be
revised upwards or downwards at the request obbtiee parties.

A party may request a price revision in writing fedger than three months before the
anniversary date of entry into force of the corttrdde other party must acknowledge the
request within 14 days of receipt.

At the anniversary date, the contracting authamtyst communicate the final index for the
month in which the request was received, or failingt, the last provisional index available
for that month. The contractor establishes the pgee on this basis and communicates it as
soon as possible to the contracting authority &ification.
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The price revision is calculated using the follogviormula:
Ir
Pr=Pox(—)
lo
where: Pr = revised price;
Po = price in the tender;

lo = index for the month in which the contracterstinto force;

Ir = index for the month in which the requestewise prices is received.

[1.20. PAYMENTS AND GUARANTEES
[1.20.1. Date of payment

Payments are deemed to be effected on the date thlegnare debited to the contracting
authority’s account.

11.20.2. Currency

Payments are made in euros or in the currency gedvior in Article 1.7.

[1.20.3. Conversion

The contracting authority makes any conversion betwthe euro and another currency at the
daily euro exchange rate published in the Offidalirnal of the European Union, or failing
that, at the monthly accounting exchange rate,stabkshed by the European Commission
and published on the website indicated below, apple on the day when it issues the
payment order.

The contractor makes any conversion between the audl another currency at the monthly
accounting exchange rate, established by the Cosionisand published on the website

indicated below, applicable on the date of the icwo

http://ec.europa.eu/budget/contracts grants/infotraots/inforeuro/inforeuro en.cfm

[1.20.4. Costs of transfer

The costs of the transfer are borne as follows:

(a) the contracting authority bears the costs of ddpaharged by its bank,

(b) the contractor bears the costs of receipt chargets bbank,

(c) the party causing repetition of the transfer bé&agscosts for repeated transfer.

[1.20.5. Pre-financing, performance and money retention guantees

If, as provided for in Article 1.6, a financial gwentee is required for the payment of pre-

financing, as performance guarantee or as retentioney guarantee, it must fulfil the
following conditions:
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(a) the financial guarantee is provided by a bank @inancial institution approved by the
contracting authority or, at the request of thet@uotor and with the agreement of the
contracting authority, by a third party;

(b) the guarantor stands as first-call guarantor ares gt require the contracting authority
to have recourse against the principal debtordtmractor).

The contractor bears the cost of providing suchantae.

Pre-financing guarantees must remain in force uh@ pre-financing is cleared against
interim payments or payment of the balance. Wheegoaiyment of the balance takes the form
of a debit note, the pre-financing guarantee mestain in force for three months after the
debit note is sent to the contractor. The contngctuthority must release the guarantee
within the following month.

Performance guarantees cover compliance with sufitaontractual obligations until the
contracting authority has given its final approf@l the supply. The performance guarantee
must not exceed 10 % of the total price of the i@t The contracting authority must release
the guarantee fully after final approval of the glypas provided for in the contract.

Retention money guarantees cover full delivery lué supplies in accordance with the
contract including during the contract liability rpel and until their final approval by the
contracting authority. The retention money guaramteist not exceed 10 % of the total price
of the contract. The contracting authority museask the guarantee after the expiry of the
contract liability period as provided for in thentact.

The contracting authority must not request a resanimoney guarantee where it has
requested a performance guarantee.

[1.20.6. Interim payments and payment of the balance

The contractor (or leader in the case of a joimdér) must send an invoice for interim
payment, as provided for in Article 1.5 or in tlemter specifications.

The contractor (or leader in the case of a jointlég) must send an invoice for payment of the
balance within 60 days of the end of the periogrokision of the supplies, as provided for in
Article 1.5 or in the tender specifications.

Payment of the invoice and approval of documentesdoot imply recognition of the
regularity, authenticity, completeness and corressrof the declarations and information they
contain.

Payment of the balance may take the form of regover
[1.20.7. Suspension of the time allowed for payment

The contracting authority may suspend the paymenbgs specified in Article 1.5 at any
time bynotifying the contractor (or leader in the case of a jenter) that its invoice cannot
be processed. The reasons the contracting authmayycite for not being able to process an
invoice are:

(a) because it does not comply with the contract;
(b) because the contractor has not produced the apg@pupplies or documents or
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(c) because the contracting authority has observatioriee supplies or documents
submitted with the invoice.

The contracting authority musbtify the contractor (or leader in the case of a jenter) as
soon as possible of any such suspension, givingetisons for it.

Suspension takes effect on the date the contractutgority sends theotification. The
remaining payment period resumes from the date bithwthe requested information or
revised documents are received or the necessatefuverification, including on-the-spot
checks, is carried out. Where the suspension pexadeds two months, the contractor (or
leader in the case of a joint tender) may requiest dontracting authority to justify the
continued suspension.

Where the payment periods have been suspendewiiajaejection of a document referred
to in the first paragraph of this Article and thewndocument produced is also rejected, the
contracting authority reserves the right to terrtenidne contract in accordance with Article
11.17.1(c).

[1.20.8. Interest on late payment

On expiry of the payment periods specified in Adit5, the contractor (or leader in the case
of a joint tender) is entitled to interest on la@yment at the rate applied by the European
Central Bank for its main refinancing operationseuros (the reference rate), plus eight
points. The reference rate is the rate in forcepasished in the C series of ti@fficial
Journal of the European Union on the first day of the month in which the paympatiod
ends.

Suspension of the payment period as provided fokriicle 11.20.7 is not considered as a
giving rise to late payment.

Interest on late payment covers the period runfiogn the day following the due date for
payment up to and including the date of paymenledised in Article 11.20.1.

However, when the calculated interest is EUR 20l@ss, it must be paid to the contractor (or
leader in the case of a joint tender) only if iquests it within two months of receiving late
payment.

[1.21. RECOVERY

[1.21.1. If an amount is to be recovered under the termth@fcontract, the contractor must
repay the contracting authority the amount in goast

[1.21.2. Recovery procedure

Beforerecovery, the contracting authority mdistmally notify the contractor of its intention
to recover the amount it claims, specifying the antalue and the reasons for recovery and
inviting the contractor to make any observationgini30 days of receipt.

If no observations have been submitted or if, despine observations submitted, the
contracting authority decides to pursue the regopeocedure, it must confirm recovery by

JRC/GEE/2019/0P/1859 — UPLC Quadrupole Tandem MS — Draft contract Page 32 of 34



Contract number:complete] Contract conditions of December 2015

formally notifying a debit note to the contractor, specifying theedat payment. The
contractor must pay in accordance with the prowsigpecified in the debit note.

If the contractor does not pay by the due datectmracting authority may, after informing
the contractor in writing, recover the amounts due:

(a) by offsetting them against any amounts owed tatmractor by the Union or by the
European Atomic Energy Community;

(b) by calling in a financial guarantee if the contoaidtas submitted one to the
contracting authority;

(c) by taking legal action.

[1.21.3 Interest on late payment

If the contractor does not honour the obligatiopay the amount due by the date set by the
contracting authority in the debit note, the amodune bears interest at the rate indicated in
Article 11.20.8. Interest on late payments will @\the period starting on the day after the due
date for payment and ending on the date when tinéraming authority receives the full
amount owed.

Any partial payment is first entered against charged interest on late payment and then
against the principal amount.

[1.21.4. Recovery rules in the case of joint tender

If the contract is signed by a group (joint tendéne group is jointly and severally liable
under the conditions set out in Article I1.6 (liaty). The contracting authority first claims the
full amount to the leader of the group.

If the leader does not pay by the due date ankeifaimount cannot be offset in accordance
with Article 11.21.2 (a), the contracting authoritpay claim the full amount to any other

member of the group by notifying the debit noteeatty sent to the leader under Article

11.21.2.

[1.22. CHECKS AND AUDITS

[1.22.1.The contracting authority and the European AntuBr®ffice may check or require
an audit on the@erformance of the contract. This may be carried out either by OLAF’s
own staff or by any other outside body authorigedd so on its behalf.

Such checks and audits may be initiated at any mowharing the provision of the
supplies and up to five years starting from thenpayt of the balance.

The audit procedure is initiated on the date oéifgcof the relevant letter sent by the
contracting authority. Audits are carried out ccoafidential basis.

[1.22.2.The contractor must keep all original documentsestamn any appropriate medium,
including digitised originals if authorised undetional law, for a period of five years
starting from the payment of the balance.

[1.22.3.The contractor must grant the contracting autharistaff and outsidepersonnel
authorised by the contracting authority the appeterright of access to sites and
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premises where the contract is performed and tothal information, including
information in electronic format, needed to condsath checks and audits. The
contractor must ensure that the information is ilga/ailable at the moment of the
check or audit and, if so requested, that inforamats handed over in an appropriate
format.

11.22.4.0n the basis of the findings made during the awadftrovisional report is drawn up.
The contracting authority or its authorised repnésttve must send it to the
contractor, who has 30 days following the dateegkipt to submit observations. The
contractor must receive the final report within &@ys following the expiry of the
deadline to submit observations.

On the basis of the final audit findings, the caoting authority may recover all or
part of the payments made in accordance with ArtitR1 and may take any other
measure which it considers necessary.

[1.22.5.In accordance witlCouncil Regulation (Euratom, EC) No 2185/96 of 1dvBimber
1996 concerning on-the-spot checks and inspectored out by the Commission in
order to protect the European Communities’ finanairests againstaud and other
irregularities and Regulation (EU, Euratom) No 883/2013 of theokaan Parliament
and the Council of 11 September 2013 concerningstigations conducted by the
European Anti-Fraud Office, the European Anti-Fra@ffice may carry out
investigations, including on-the-spot checks arghattions, to establish whether there
has beeriraud, corruption or any other illegal activity undeetbontract affecting the
financial interests of the Union. Findings arisifigm an investigation may lead to
criminal prosecution under national law.

The investigations may be carried out at any mondening the performance of the
contract and up to five years starting from therpet of the balance.

[1.22.6 The Court of Auditors has the same rights as thdraoting authority, particularly
right of access, for the purpose of checks andtswudi
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