		
AGREEMENT 
ref. no.: 2021-7175-53752

concluded on ............................... in Bolechowo-Osiedle (hereinafter the "Agreement") by and between: 
Solaris Bus & Coach Spółka z ograniczoną odpowiedzialnością with its seat in Bolechowo-Osiedle, at ul. Obornicka 46, 62-005 Owińska, entered into the Business Register of the National Court Register kept by the District Court for Poznań – Nowe Miasto i Wilda in Poznań, 8th Commercial Division of the National Court Register under KRS number 0000856560, Tax Identification Number (NIP) 524-00-15-630, with the share capital of PLN 160,169,580.00, represented by:
…………………………………………
…………………………………………
hereinafter referred to as “the Ordering Party” 
and
KONVECTA AG, residing in Schwalmstadt 34613, Am Nordbahnhof, Germany, Tax number DE113942250 and 02523750159 represented by Reiner Boland




hereinafter referred to as the "Contractor",

collectively further referred to as the "Parties", to read as follows:       

Following the selection of the Contractor based on the procedure no. 2021-7175-50791 under the project entitled “Development and verification of a zero-emission city articulated bus powered by a hydrogen fuel cell” under the Intelligent Development Operational Programme 2014-2020, co-financed by the European Regional Development Fund, the following agreement is hereby concluded:



§ 1. Subject of the agreement
1. The Ordering Party entrusts, and the Contractor accepts for performance the order Delivery of a complete fuel cell assembly system including BOP, cooling system (without the radiator), air preparation system and low pressure hydrogen supply system  for an 18 m hydrogen city bus. The delivery includes one operating system that will be installed on the roof of a bus.  
2. The subject matter hereof shall be performed in accordance with the requirements contained in the RFQ and the submitted tender. The Request for Quotation and the tender form Appendix No. 1 and Appendix No. 2 hereto, respectively. 
3. The Contractor represents that it has the knowledge, experience and qualifications relevant to the extent necessary to perform the subject matter hereof with due diligence. The Contractor agrees to perform the subject matter hereof using its own tools and resources necessary to perform this type of work. 
4. The Contractor declares that the subject matter hereof shall be performed only by persons possessing the necessary qualifications.
5. The Contractor undertakes to perform the subject matter hereof in accordance with the orders of the Ordering Party, the principles of current technical knowledge as well as the applicable regulations and standards. Design solutions shall be consulted and agreed with the Ordering Party on an on-going basis. The Contractor is obliged to take into account comments and suggestions of the Ordering Party.

§ 2. Remuneration
1.   	The Parties agree that for the execution of the subject matter hereof the Ordering Party shall pay the Contractor a lump sum remuneration in accordance with the Contractor's tender in the gross amount of EURO  (say:  ). The said amount shall include VAT at the rate: 0 %, i.e. 
2.    The remuneration referred to in sec. 1 shall include any costs of the execution hereof associated with the correct and proper implementation of the subject matter of the contract. 
3.    If works are suspended due to circumstances caused by the Ordering Party, the amount of remuneration for performed work until the interruption shall be determined on the basis of a work progress report.
4.    The basis for settlements between the Ordering Party and the Contractor shall be a VAT invoice/bill and acceptance protocol signed by both Parties hereto, confirming the acceptance by the Ordering Party of the subject matter hereof without reservation. 
5.    The remuneration referred to in sec. 1 shall be paid by bank transfer within 60 days from the date of receipt of a properly issued VAT invoice/bill by the Ordering Party, into the Contractor's bank account indicated in the VAT invoice/bill issued by the Contractor.
6.    The date of payment shall be deemed as the date of a transfer order made by the Ordering Party.
7.    The signing of the acceptance protocol shall not mean confirmation of the absence of physical and legal defects and completeness of the design documentation.

§ 3. Term of the contract
[bookmark: _GoBack]The Parties agree that the contract shall be completed until … 2021r.  according to the content of the Contractor's tender.

§ 4. Contractual penalties
1.	The Contractor shall pay a contractual penalty in case of:
a)	 failure to meet the time limit for the completion of the subject hereof in the amount equal to 1% of gross remuneration payable to the Contractor, as referred to in § 2.1 hereof, for each day of delay, calculated from the day following the expiry date of the time limit specified in § 3 hereof;
b)	 withdrawal from the agreement by the Contractor for reasons other than failure to comply with the terms of the agreement by the Ordering Party, amounting to 10% of gross remuneration payable to the Contractor, as referred to in § 2.1 hereof;
c)	 withdrawal from the agreement by the Ordering Party for reasons attributable to Contractor, amounting to 10% of gross remuneration payable to the Contractor, as referred to in § 2.1 hereof. 
2.	The Ordering Party reserves the right to claim additional compensation in excess of the contractual penalties referred to in paragraph 4.1, to the amount of damage actually suffered. 
3.	The contractual penalties referred to in paragraph 4.1 may be deducted from the remuneration upon payment made on the basis of a VAT invoice in accordance with the provisions of the Civil Code, which the Contractor accepts.

§ 5. Withdrawal from the agreement
1.   In addition to the cases listed in the Civil Code, the Ordering Party shall be entitled to withdraw from the agreement in whole or in part in the following cases:
a)  Contractor's default in the execution of the subject hereof;
b)  if the Contractor delays the commencement or completion of the subject matter hereof to the extent that it is unlikely to be able to complete the subject hereof within the agreed time limit;
c)  if the Contractor performs the subject matter hereof in a manner that is defective or inconsistent with the Agreement or the applicable regulations, despite the fact that the Ordering Party has submitted its comments twice.
2.   The Ordering Party may exercise the right to withdraw from the agreement within 30 calendar days of becoming aware of the occurrence of the reasons for the withdrawal.
3.   Withdrawal from the agreement shall be made in writing with justification, under pain of nullity. 

§ 6. Liability of the Contractor
1.    The Contractor is liable to the Ordering Party for defects reducing the value or usefulness of the subject matter hereof relative to the objective set out herein. 
2.    The Contractor shall be liable for defects in the documentation prepared under statutory warranty for the period of 24 months. Reported defects shall be removed immediately. 
3.    The Contractor may not refuse to remove defects in the subject matter hereof, at its own expense, regardless of the amount of the costs involved.
4.    The Contractor undertakes to the Ordering Party to satisfy all claims resulting from non-performance or improper performance of the subject matter hereof.


§ 7. Copyrights
1. If as a result of the implementation of the Agreement a work is created within the meaning of the Act
 on Copyright and Related Rights of 4 February 1994, upon the handover of the subject matter hereof the Contractor shall transfer to the Ordering Party copyrights for the use and disposal, unlimited in time, 
in the country and abroad, and allows the exercise by the Ordering Party of any related rights to the work resulting from the execution hereof. 
1. Payment of remuneration for the performance of the subject matter hereof includes 
royalties arising from the transfer of copyrights.
1. The transfer of copyrights referred to in sec. 1 shall include the following fields of use: recording (preparing a copy for the purposes of publication of the work), digitization, introduction to computer memory, preparation of a computer printout, multiplying by printing or recording on magnetic media in electronic form, placing on the market, including in the form of a book, publication or loose-leaf booklet, updated, in electronic form on any media, free lending or provision of access to copies, placing 
 in whole or in part on the Internet in a manner permitting transmission and receipt by the user, including 
storing in computer RAM memory − in the original language version or translated into foreign languages, including the right to develop, edit and rearrange the work.
 
1. Upon delivery of the work to the Ordering Party, the Contractor shall transfer to the Ordering Party ownership to the copies (material carriers on which the work was recorded) of the work.
1. The Contractor shall be responsible for the infringement of personal rights or copyrights and related rights of third parties caused during or as a result of the provision of services covered by the agreement or disposal by the Ordering Party of produced works, and in the case of claims made against the Ordering Party in this respect the Contractor agrees to fully satisfy the claims of third parties and to hold the Ordering Party harmless in this respect, as well as refund to the Ordering Party the remuneration and any lost income and additional costs incurred.
§ 8. Confidentiality
1. The Contractor undertakes to keep strictly confidential any information or materials, as well as any technical, technological, economic, financial, commercial, legal and organizational information 
related to the subject matter hereof and the Ordering Party, obtained in the course of performance hereof − regardless of the form the transmission of information and its sources.
2. The Contractor agrees not to copy, reproduce or not to distribute in any way any portion of the information referred to in sec. 1 above, unless the Ordering Party has given its explicit consent in writing or it is used solely for the purposes of proper performance hereof.
3. The Contractor agrees to take all necessary steps to maintain the confidentiality of the information referred to in this section, in particular, inform its employees, persons working for it on the basis of contracts, or any other entities performing any activities for the Contractor hereunder, of the obligation of confidentiality with respect to the information referred to in sec. 1 above, as well as the fact that any disclosure, publication or use of the said information in breach of sec. 1 above shall constitute a violation of Art. 11 of the Act on Combating Unfair Competition of 16 April 1993 and shall be subject to criminal liability under Art. 23 of that Act.
4. In case of violation of the principles set out in this section, the Ordering Party shall charge the Contractor a contractual penalty in the amount of PLN 100,000.00 (say: one hundred thousand zlotys) for each violation, payable on first demand and unconditionally. The Ordering Party shall have the right to claim damages in excess of the amount of provided contractual penalties on general terms.
5. The confidentiality requirement shall not apply to information which:
- is public or becomes publicly available otherwise than by act or omission of the Parties, their representatives, employees or agents;
in accordance with applicable law, shall be disclosed to the appropriate authorities or courts, provided that the Contractor notifies the Ordering Party of such disclosure immediately but no later than 14 days afterwards; 
- the Ordering Party gave its written consent to disclose its confidential information, solely in the scope defined by it. 
6. The obligation of confidentiality shall be in force indefinitely and shall remain in force even after the implementation of this Agreement. 
§ 9. Amendments to the Agreement
1.    It prohibited to amend the relevant provisions of the agreement in relation to the content of the tender under which the selection of the Contractor has been made, unless at least one of the following circumstances occurs:
a) The Ordering Party permits such amendments in the RFQ or ToR and defined the conditions for such a change, as long as this does not lead to a change in the nature of the Agreement;
b) the amendment does not lead to a change in the nature of the Agreement and meets all of the following conditions:
- the need to amend the agreement is due to circumstances which the Ordering Party, acting with due diligence, 
could not foresee,
- the value of the amendment does not exceed 50% of the amount originally specified in the agreement;
c) the Contractor selected by the Ordering Party is to be replaced by a new contractor:
- on the basis of contractual provisions referred to in sec. a),
- as a result of the merger, division, transformation, bankruptcy, restructuring or acquisition of the existing contractor or its business, as long as the new contractor meets the conditions for participation in the procedure, there are no grounds for exclusion against it and this does not entail other substantial changes to the Agreement,
- as a result of the acquisition by the Ordering Party of the Contractor's obligations with respect to its subcontractors;
d) the amendment does not lead to a change in the nature of the agreement and the total value thereof is lower than the amounts specified in the regulations issued pursuant to Article 11(8) of the PPL, on which the obligation to submit notices to the Publications Office of the European Union is dependent, and at the same time is lower than 10% of the value of the contract originally specified in the agreement. 
2. 	The amendments shall be considered major if it changes the overall nature of the Agreement
 in relation to its original version or does not alter the overall nature of the Agreement but at least one of the 
following circumstances occurs: the amendment introduces conditions which, if they had been set in the contract 
award procedure, other contractors would or could have participated in that procedure, or different tenders would be accepted, the amendment violates the economic balance of the Agreement in favour of the Contractor in a manner not originally provided for in the Agreement, the amendment significantly expands or reduces the scope of benefits and obligations resulting from the Agreement or requires the replacement of the Contractor to whom the Ordering Party has awarded the contract with a new contractor, in cases other than those mentioned in § 9.1 c).

§ 10. Force Majeure
The Parties may be released from the obligations under the Agreement in the event of unforeseen circumstances, independent of the will of the Parties, which the Party could not prevent, despite exercising due diligence (force majeure) and which occurred after the conclusion of the Agreement, preventing the performance hereof in whole or in part. The occurrence of the circumstances considered to be force majeure shall be immediately communicated by the Parties in writing. If these circumstances last longer than 30 days, either party shall have the right to terminate the Agreement in writing with immediate effect without any obligation to pay compensation to the other party.

§ 11. Final provisions
1. Persons coordinating the performance of this Agreement shall be:
- for the Ordering Party: Agnieszka Karwat-Antkowiak, e-mail: agnieszka.karwat-antkowiak@solarisbus.com,
tel.: +48 61 667 2465;
- for the Contractor: Piotr Grabny, e-mail: grabny@drabpol.pl; tel.: 694414875

2. Assignment of receivables payable to the Contractor from the Ordering Party for the performance of the Agreement may be effected only with the prior written consent of the Ordering Party, or else such assignment shall be null and void. 
3. Obligations relating to the recovery and recycling of packaging and post-consumer waste rest with the Contractor.
4. In matters not regulated herein the provisions of the Polish Civil Code shall apply.
5. Any disputes that may arise in connection with this Agreement shall be settled by the competent common court having jurisdiction over the Ordering Party's registered office.
6. Any amendments to this Agreement shall be in writing, or else null and void. 
7. Any Appendices form an integral part of this Agreement.
8. This Agreement has been drawn up in two counterparts, one for each Party.




	...............................................	...............................................
	Ordering Party	Contractor







Appendices:
1.  Request for Quotation, 
2.  Tender form
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