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Attachment No. 2 to the Request for Proposal No. 26/FENG-PAN/SGGW/2026


AGREEMENT NO. ……/310200/2026
[bookmark: _Hlk197591261]concluded between:

Warsaw University of Life Sciences, Nowoursynowska St. 166, (02-787) Warsaw (Poland), Tax Identification No: PL5250007425, hereinafter referred to as the "Buyer" or "Ordering Party", represented by:
1) prof. Tomasz Okruszko – Vice-Rector for Science Affairs
2) with financial countersignature of mgr Anna Kamińska – SGGW’s Bursar
and
…………………………………………………….
also jointly referred to as the "Parties", individually as the "Party", of the following content:

§1 LEGAL BASIS
Based on the conducted procedure, in accordance with Order No. 82 of the Rector of the Warsaw University of Life Sciences of 16 June 2021 on the introduction of the Regulations for the award of public contracts, the subject of which are supplies or services used exclusively for research, experimental, scientific or development purposes or in the field of cultural activities, the value of which is equal to or exceeds PLN 130,000 net and is an amount lower than the value determined in accordance with art. 3 sec. 2 of the Public Procurement Law, the Ordering Party orders, and the Contractor accepts for implementation, the subject of the contract specified in §3 of the contract.

§2 DECLARATIONS
1. [bookmark: _Hlk197591292]The Seller declares that he is authorized to conduct business activity within the scope of the subject of this agreement.
2. The Seller declares that he has the appropriate personal and technical capabilities necessary to complete the order that is the subject of this agreement.
3. The Buyer declares that he has the Tax Identification Number (NIP): PL 5250007425 and Polish Statistical Identification No (REGON): 000001784.
4. The Seller declares that he has the VAT UE: ……………………..

§3 SUBJECT OF THE AGREEMENT
1. [bookmark: _Hlk197591318]The subject of the order is the transfer of ownership to the Buyer and the delivery and issue of leukopacks, with the features specified in Annex No. 1 to the request for quotation, hereinafter referred to as "materials".
2. The place of delivery and issue of leukopacks is the Buyer's registered office, address: ul. Ciszewskiego 8, 02-786 Warsaw (Cellular Immunotherapy Center). The current contact person at the Buyer's registered office is Ms. Julita Socha, tel. +48 22 593 62 77 or Mr. Jakub Jarząbek, tel. +48 22 59 362 83
3. This agreement is financed/co-financed from the FENG within the framework of the "Cellular therapy for pancreatic cancer".

§4 AGREEMENT PERFORMANCE DATE
1. Delivery of the leukopacks ordered by the Buyer will take place in the form of successive deliveries - based on individual orders, a total of 6 deliveries will be ordered, each subsequent delivery within 14 days from the date of placing the individual order, the end date of the planned agreement and the last possible delivery – 28.02.2027.
2. Due to the specificity of the research conducted as part of the "Cellular Therapy for Pancreatic Cancer" project, the Ordering Party reserves the right to limit the quantity of the order and the value to (3) three deliveries.
3. The Contractor undertakes to prepare the leukopacks for shipment within 14 days from the date of placing the individual order by the Ordering Party. Within this period, the Contractor is obliged to send the order placed by the Ordering Party. The above period includes the time needed by the Contractor to find and prepare a donor for the leukapheresis process.
4. The day of completion of the subject of the order will be considered the day on which the Seller completes the delivery of the leukopacks.
5. In order to confirm the proper completion of the subject of the order, the parties undertake to sign an acceptance protocol.

§5 SELLER'S REMUNERATION 
1. For the proper performance of the subject of the order, the Buyer undertakes to pay the Seller the remuneration specified in the offer of ……………………: 

a)  [bookmark: _Hlk197591616]in the amount of …………………PLN net (in words: ………………. zlotys, …./100) plus applicable VAT ………%, which in total constitutes a price of ……………….. PLN gross (in words: ……………………..y zlotys, ………/100) - for a single delivery, according to the conditions described in the Description of the Subject of the Order, which constitutes part of Appendix No. 1 to the agreement;
b)  [bookmark: _Hlk197591695]in the amount of PLN ………………… net (in words: …………….zlotys, ……/100) plus the applicable VAT tax of 0%, which in total constitutes a price of PLN ……………….. gross (in words: …………… zlotys, ……../100) - the maximum value of the agreement for the implementation of 6 deliveries, according to the conditions of a single delivery described in the Description of the Subject of the Order, which is part of Attachment No. 1 to the agreement. 

[bookmark: _Hlk197591527]The above prices result from the application of the EUR exchange rate on the date of submission of the offer, ………………….., in the amount of EUR 1 = ………….. PLN. The Polish National Bank (NBP) currency exchange rate table constitutes Attachment No. 3 to the agreement.

2. The Seller shall be entitled to remuneration only for the leukopacks actually delivered, subject to the non-exceedance of the amount referred to in paragraph 1. 
3. The remuneration specified in paragraph 1 includes all costs incurred by the Buyer for the proper and compliant with this agreement and applicable legal regulations performance of the subject of the order by the Seller, including in particular the price of the materials, the price of packaging, customs duties, transport, insurance and unloading costs at the place indicated by the Buyer.

§6 DELIVERY CONDITIONS
1. [bookmark: _Hlk197591754]The subject of the order will be delivered in accordance with the provisions of this Agreement.
2. The delivered materials should include:
a) leaflets in Polish or English, containing all information necessary for the direct user,
b) instructions in Polish or English regarding storage and keeping of the Subject of the order,
c) individual packaging containing the production date, expiry date, batch number and manufacturer's name and for products for which there is no information regarding the production date and expiry date. 
3. On the part of the Seller, the person authorized to contact the Buyer in matters concerning the execution of the order is ………………, e-mail: ………………. The Ordering Party will place individual orders at this address.
4. The Buyer, without any financial claims on the part of the Seller related to this, may refuse to accept the delivery in whole or in part if:
a) the delivery date has not been previously agreed with him;
b) the leukopacks are not originally packed and marked in accordance with applicable regulations; 
c) the Seller's employees refuse to unload and deliver the leukopacks to the target location at the Buyer's premises.
5. The delivery will be confirmed by a bill of lading or a quantitative acceptance protocol signed by both parties. A sample protocol is attached as Annex 2 to this agreement. 
6. All documents concerning deliveries are prepared by the Contractor.

§7 WARRANTY
1. [bookmark: _Hlk197591776]The Contractor undertakes to deliver to the Ordering Party only new materials, free from defects, originally packed and undamaged. The Contractor guarantees that the delivered leukopaks will have at least 8 billion cells, a lifespan of at least 98%. The Contractor is obliged to ensure such transport conditions as to maintain the above conditions.
2. In the event of non-compliance of the delivery item with the Agreement, the Ordering Party shall immediately submit a complaint to the Contractor in writing: by fax or e-mail, which should be considered and resolved within 21 business days of its receipt. Complaints should be submitted no later than within 5 business days of the date of delivery of the goods. Confirmation of the correct transmission of the fax or sending of the message via e-mail is proof of filing a complaint.
3. In the event of the occurrence of circumstances referred to in paragraph 2, the Contractor undertakes to deliver at its own expense materials, in the appropriate requested quantity, of full value or meeting the requirements of the Ordering Party specified in Annex No. 2 to the Agreement (offer) - within 21 working days from the date of the Ordering Party's submission of the complaint or to provide the Ordering Party with a written response containing the justification for refusing to accept the complaint.
4. After the ineffective expiry of the period referred to in par. 2, the complaint shall be deemed to have been accepted in full in accordance with the Ordering Party's request.
5. In the event of the Contractor rejecting the complaint referred to in par. 3, the Ordering Party may request an expert opinion to be carried out by a competent expert.
6. If the Ordering Party's complaint proves to be justified, the costs associated with carrying out the expert opinion shall be borne by the Contractor.

§8 PAYMENT TERMS
1. [bookmark: _Hlk197591789]Payment of the remuneration due to the Seller shall be made by transfer for each completed delivery, to the account provided by the Seller, within 30 days from the date of receipt by the Buyer of the invoice, to which copies of the delivery protocol shall be attached. The invoice will be sent to the Buyer in electronic form via email to email address: jakub_jarzabek@sggw.edu.pl
2. The payments referred to in this paragraph shall be made by bank transfer to the Seller's account indicated on the invoice. In the event of late payment by Buyer of any amounts due, Seller may charge interest on any amounts due by Buyer at the annual rate of nine (9) percentage points above the basic rate of interest as determined by the European Central Bank.  
3. The date of payment shall be deemed to be the date on which the Buyer's bank account is debited.
4. Bank service costs incurred outside the Buyer's bank shall be covered by the Seller.

[bookmark: _Hlk197591805]§9 CONTRACT BREACH LIABILITY
1. [bookmark: _Hlk197591834]The Ordering Party may request the Contractor to pay the following contractual penalties:
b) for delay in delivery of the Subject of the Order – penalties in the amount of 0.2% of the amount constituting the sum of the gross value of materials (in accordance with the content of the Contractor's Offer dated …………………), with the delivery of which the Contractor is in delay, for each day of delay in delivery in relation to the deadline specified in §4 section 1
c) for the Contractor's failure to meet the deadlines: replacement of the material with a new one, free from defects – penalties in the amount of 0.2% of the amount constituting the gross value of the complained material for each day of delay in the proper performance of the Agreement
d) for withdrawal from the Agreement by either Party for reasons attributable to the Contractor – 10% of the Contractor's gross remuneration specified in the manner indicated in § 5 sec. 1 letter b) of the Agreement.
2. In the event of failure to deliver within the time limit referred to in § 4 of this Agreement, the Ordering Party may call upon the Contractor in writing to fulfil the obligation within a period of no less than 5 days from the date of the call. After the ineffective expiry of this period, the Ordering Party has the right to withdraw from the Agreement within 30 days. In the event that the Ordering Party exercises its right to call, the provisions of sec. 1 letter a) shall apply. After the ineffective expiry of the designated period, the provisions of sec. 1 letter c) shall apply.
3. The Contractor undertakes to pay the contractual penalty within 7 days from the date of receipt of the call for payment/debit note issued by the Ordering Party, subject to sec. 4 below.
4. The Ordering Party may deduct the penalties calculated and due to it from the payment of invoices issued by the Contractor, to which the Contractor agrees. 
5. The maximum amount of contractual penalties that the Ordering Party may charge the Contractor under this Agreement is 25% of the gross remuneration specified in § 5 sec. 1 letter b) of the Agreement. 
6. The Parties reserve the right to seek compensation in excess of the amount of contractual penalties under general principles.

[bookmark: _Hlk197591842]§10 CONFIDENTIALITY CLAUSE
1. [bookmark: _Hlk197591852]The Parties to this Agreement undertake, during its term and after its termination or expiration, to maintain confidentiality regarding information they have learned in connection with the performance of this Agreement and technical, technological, economic, financial, commercial, legal and organizational information concerning the other Party, regardless of the form of transfer of such information and its source, unless the mandatory provisions provide otherwise. This information constitutes confidential information.
2. The confidentiality clause does not cover information obtained during the ongoing public procurement procedure and information that may constitute the basis for issuing references for the Seller.
3. Confidential information may be disclosed at the request of the court, prosecutor's office, police, state administration bodies in connection with their statutory powers. Seller may further disclose any confidential information to its Representatives (as defined below) who reasonably require access to such confidential information in connection with the performance of rights and obligations of Seller related to this Agreement and who are bound by confidentiality and non-use obligations with respect to such confidential information that are no less onerous than those set forth in this Agreement. For the purposes of this Agreement, (i) “Representative” shall mean, with respect to the Seller, its Affiliates and its and their respective directors, officers, employees, subcontractors, consultants and advisors, (ii) “Affiliate” shall mean a company controlling, controlled by, or under common control with the Seller, where control means the direct or indirect power to exercise more than half of the voting rights of relevant company, the power to appoint more than half of the members of its supervisory board, board of management or bodies legally representing the company, or the right to manage its affairs.

§11 INFORMATION CLAUSE REGARDING GDPR
1. The Buyer, acting as the controller of personal data within the meaning of Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (hereinafter referred to as "GDPR"), informs that the Buyer will process the personal data provided by the Seller of its representatives and/or proxies, persons designated for contact and persons authorized by him to sign all declarations on behalf of and for the benefit of the Seller, related to the performance of the subject matter of the agreement, for the purpose and to the extent necessary for the proper performance of the subject matter of the agreement.
2. The Seller and/or persons representing him declare that they have been informed that:
a) the controller of their personal data, hereinafter referred to as the "Controller", is the Warsaw University of Life Sciences, ul. Nowoursynowska 166, 02-787 Warsaw;
b) The Administrator has appointed a Data Protection Officer, who can be contacted at the following e-mail address: iod@sggw.edu.pl;
c) all personal data obtained in connection with the performance of this agreement will be processed for the following purposes:
· performance of the Administrator's legal obligations related to the agreement, e.g. maintaining accounting records (Article 6, paragraph 1, letter c of the GDPR - legal obligation),
· pursuing or defending against potential claims related to cooperation or - in connection with the need to demonstrate specific facts that are of significant importance to the Administrator in this respect (Article 6, paragraph 1, letter f of the GDPR - legitimate interest); the deadlines for pursuing claims arising from the agreement are specified in detail in the Civil Code,
· contact with representatives of contractors or persons designated for contact in the scope of cooperation (Article 6, paragraph 1, letter f of the GDPR - legitimate interest).
d) the recipients of your data will be: entities and bodies to which the Administrator is obliged or authorized to provide personal data on the basis of generally applicable legal provisions, and entities that, on the basis of relevant agreements, process personal data entrusted for processing by the Administrator in connection with the provision of services guaranteeing the proper performance of this agreement;
e) personal data will be stored for the period necessary to perform the terms of the agreement, and after that time - for the period and to the extent required by generally applicable legal provisions or to secure and pursue possible claims;
f) data subjects have the right to access the aforementioned personal data, to rectify them, delete them or limit their processing, the right to object to the processing of data, on the terms and conditions resulting from the GDPR;
g) data subjects have the right to lodge a complaint with the supervisory authority, in the territory of the Republic of Poland, this authority is the President of the Office for Personal Data Protection;
h) providing personal data is voluntary, however, refusing to provide data may result in the refusal to conclude the agreement.
3. The Seller undertakes to provide on behalf of the Buyer all persons indicated in paragraph 1 above, whose personal data will be made available to the Buyer in connection with the performance of this agreement, with the information referred to in Article 14 of the GDPR, to the extent analogous to paragraph 2 above.

[bookmark: _Hlk197591944]§12 NOTIFICATIONS
Any notices or notifications made under this agreement may be delivered in person, by courier, by registered letter with acknowledgment of receipt, by e-mail or by fax with acknowledgment of receipt to the following address:
a) Buyer:
	Szkoła Główna Gospodarstwa Wiejskiego w Warszawie,
	Centrum Immunoterapii Komórkowych , ul. Ciszewskiego 8, 02-786 Warszawa,
	Tel. +48 22 593 62 77 e-mail: cik@sggw.edu.pl
b) Seller:
…………………………………..

§13 LIABILITY
1. [bookmark: _Hlk197591962]The Seller shall be liable for all damages incurred by the Buyer due to the Seller's failure to perform or improper performance of the contract.
2. The Seller shall be liable for damages to the Buyer's property during delivery, caused by the Seller, its employees or persons assisting in the execution of the Agreement. The value of the damages shall be estimated by the Buyer and deducted from the invoice issued by the Seller.
3. Neither party shall be liable for failure to perform its obligations under this contract if they were caused by "Force Majeure". "Force Majeure" means an unforeseeable event and beyond the control of the party, occurring after the signing of the contract and preventing the fulfillment of the party's obligations. Such events may include in particular: wars, fires, floods, transport embargoes, strikes and official decisions of state authorities. In the event of "Force Majeure", the parties shall immediately inform each other of its occurrence and in good faith consider the possibilities of fulfilling or terminating the contract.

§14 WITHDRAWAL
1. [bookmark: _Hlk197591984]In addition to the situations listed in §9 of the agreement, the Buyer has the right to withdraw from the agreement in the following cases:
a) the Seller fails to perform any of the obligations specified in the agreement, after the Buyer has requested the fulfillment of such obligation and has been given an additional deadline, in particular, fails to deliver in accordance with its offer or fails to perform the agreement within the deadlines specified therein;
b) the Seller delays the performance of the service to such an extent that it is impossible to perform the order on time;
c) persistent, improper performance of the order by the Seller.
2. A declaration of withdrawal from the contract may be submitted within 60 days from the date of receiving information about events justifying the right to withdrawal and should include justification. 
3. Withdrawal from the contract should be made in writing under penalty of invalidity of such a declaration.

[bookmark: _Hlk197591999]§15 DISPUTES
1. Any disputes between the parties that may arise during the performance of this agreement should be resolved without undue delay through negotiations between the parties.
2. In the event of failure of these negotiations, the disputes shall be resolved by the court having jurisdiction over the Buyer's registered office.

§16 FINAL PROVISIONS
1. This agreement is subject to Polish law.
2. [bookmark: _Hlk199427964]Regarding collection and transportation of the leukopacks, the Seller can entrust the performance of the Agreement to Seller’s subcontractors, for which the Seller is liable for any damages. Otherwise, 
the Seller cannot transfer its duties under the Agreement to any third party without the Buyer's consent.
3. The individual titles are used in this agreement only for its clarity and do not affect its interpretation.
4. Any changes to this agreement must be made in writing and signed by the parties under penalty of nullity.
5. The Buyer allows for the possibility of changing the agreement in the following cases:
a) in the scope of the subject of the order, if the changes are beneficial to the Buyer or circumstances have occurred that could not be foreseen at the time of conclusion of the agreement,
b) in the scope of the deadline, if circumstances have occurred that could not be foreseen at the time of conclusion of the agreement, beyond the Seller's control,
c) in the scope of remuneration, if these changes are beneficial to the Buyer. The change in remuneration will occur proportionally to the change in the subject of the order,
d) in the scope of remuneration in the event of a statutory change in the rates of tax on goods and services,
e) to the extent necessary to adjust the Agreement to the requirements of the FENG program, recommendations of the supervising or accounting institutions for the purpose of obtaining funding. 
6. The Parties remain bound by the offer of ……………………………
7. The Agreement shall enter into force on the date of its signing by the authorized representatives of the Parties.
8. The agreement was prepared and signed in two language versions - in Polish and English. In the event of a discrepancy between the English and Polish versions, the English version will take precedence.

Representing the Seller :
- ……………………………., 
/ signed electronically with a qualified electronic signature /
Representing the Buyer :
[bookmark: _Hlk199845110]- prof. Tomasz Okruszko – Vice-Rector for Science Affairs,
/ signed electronically with a qualified electronic signature /
- mgr Anna Kamińska – SGGW’s Bursar, 
/ signed electronically with a qualified electronic signature/


Attachments:
[bookmark: _Hlk197592009]1. Offer with an attachment to the offer - description of the subject of the order
2. Sample delivery protocol
[bookmark: _Hlk197592026]3. NBP exchange rate table as of …………………
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