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 18.07.2018
INVITATION TO TENDER NO. 6823
In connection with the planned application for a subsidy for a research & development project as part of measure 1.1.1 of the Smart Growth Operational Programme 2014-2020, requests bids to select the contractor for delivery of Autoclave laminated glasses.
The Contracting Authority is under no obligation to apply the Polish Public Procurement Law. This procedure is carried out in line with the Principle of Competition, which is obligatory under the Expense Eligibility Guidelines for the European Regional Development Fund, European Social Fund, and European Cohesion Fund for 2014-2010.
I. NAME AND ADDRESS OF THE CONTRACTING AUTHORITY:
Pilkington Polska Sp. zo.o.
Correspondence address:
ul. Portowa 24

27-600 Sandomierz

Polska
II. CONTACT PERSON OF THE CONTRACTING AUTHORITY:
Name Iwona Oszajca
e-mail: Iwona.Oszajca@pl.nsg.com
phone: +48 601982725
III. ORDER OBJECTIVE:
Purchase and delivery of an autoclave for the production of laminated glass with Jumbo dimension
DESCRIPTION OF THE SUBJECT OF THE ORDER:
Autoclave for the production of laminated glass with Jumbo format. 
Place of delivery : DAP Sandomierz, Portowa 24, Polska


In order to get access to the full specification of the subject of the contract, those interested in submitting the offer should sign and deliver via e-mail to the contact person of the ordering party: a confidentiality agreement together with a statement of acceptance of the conditions for the purchase of NSG PEC1, PEC2, Supplier Code of Conduct (Schedule 3)
IV. DISQUALIFICATIONS:
Any entities with personal or capital ties to the Applicant are disqualified from participating in the procedure.
Capital or personal ties shall mean mutual connections between the Contracting Authority or the individuals authorised to make commitments on behalf of the Contracting Authority or the individuals performing the steps connected with preparing and carrying out the contractor selection procedure on behalf of the Contracting Authority on the one part, and the Contractor on the other part, the ties involving in particular:
1. having interest in the company as a partner in a registered partnership or other partnership,
2. holding at least 10 % of shares,
3. being a member of the supervisory or management body, a commercial proxy or an attorney-in-fact,
4. being a spouse, a lineal or collateral relative related by consanguinity or affinity up to the second degree, or being connected through adoption, guardianship or custody.
V. CONDITIONS FOR PARTICIPATION:
Only bidders that meet all of the following conditions may apply for the contract: 
1) That have the financial and technical potential and infrastructure required to deliver the order, in line with the specification of the subject of the order.
2) That have experience in working with the  glass industry, that are able to document having worked on at least 5 completed projects or implementations in the area similar to the order over  5 years and that will present reference letters in this respect at the bidding stage.
3) That will submit a statement confirming that by the bid submission date:
a. no liquidation process has been initiated against them,
b. they have not been declared bankrupt,
c. they are in no arrears with taxes, levies or mandatory social security or health insurance contributions.
If several entities apply jointly, each of them must enclose such a representation with the bid.
VI. CPV CODE:

42641400-5
VII. NAME OF THE CPV CODE: 

Machines for glass processing

VIII. DELIVERY SCHEDULE :
· Completion of delivery DAP Sandomierz Portowa 24 till 30.04.2019

· Installation of the autoclave by buyer until 31.07.2019, required supervision by the manufacturer / supplier 

· Technical acceptance, commissioning and operator training by 31.08.2019

IX. CONTRACT AMENDMENT TERMS:
It will be possible to amend the contract if the order completion deadline or method needs to be adjusted as a result of changes to the terms of financing the measure arising from the agreements signed by the Contracting Authority with the Intermediate Bodies or as a result of any other factors beyond the Contracting Authority’s control, connected with the implementation of the project in question. 
X. PARTIAL AND VARIANT BIDS:
The Contracting Authority does not allow partial or variant bids.
XI. LIST OF DOCUMENTS/STATEMENTS REQUIRED FROM THE BIDDER:
1) completed and signed bid form, available as Schedule 1 to the invitation to tender
2) completed and signed statement on no personal and capital ties of the bidder, with the template thereof available in Schedule 2 hereto
3) a signed non-disclosure agreement developed by NSG, a signed statement on acceptance of the NSG PEC1, PEC2 purchase terms (Schedule 3)
5) a signed statement on acceptance of the NSG Supplier Code of Conduct (Schedule 3)
6) a signed statement that:
d. no liquidation process has been initiated against the bidder,
e. the bidder has not been declared bankrupt,
f. the bidder is in no arrears with taxes, levies or mandatory social security or health insurance contributions (Schedule 4)
XII. HOW TO PREPARE THE BID:
1. To gain access to the full specification of the subject of the order, those interested in submitting a bid should sign and e-mail the following to the Contracting Authority’s contact person:
a. a non-disclosure agreement along with a statement on acceptance of the NSG PEC1, PEC2 purchase terms, the Suppliers Code of Conduct (Schedule 3). 
2. The bid should be prepared in one copy on the form enclosed with this invitation to tender as Schedule 1.
3. Along with the bid, the bidders should submit the reference letters documenting their experience in working with the glass industry on at least 5 completed projects or implementations in the area similar to the order over  5 years. 
4. Along with the bid, the bidder should submit a statement on no personal and capital ties (Schedule 2)
5. Along with the bid, the bidder should submit a signed statement that: 
a. no liquidation process has been initiated against the bidder,
b. the bidder has not been declared bankrupt,
c. the bidder is in no arrears with taxes, levies or mandatory social security or health insurance contributions (Schedule 4) 
6. The bidder shall incur all the costs connected with drafting and submitting the bid.
7. One bidder may submit only one bid.
8. Bid validity period – at least 90 days after the bid submission deadline.
9. Incomplete bids and bids submitted past the deadline stipulated in this invitation to tender will not be reviewed.
10. All bids submitted in a currency other than PLN will be converted to PLN according to the average NBP (National Bank of Poland) exchange rate from the day preceding the bid selection date.
XIII. DESCRIPTION OF THE CRITERIA TO BE TAKEN INTO ACCOUNT BY THE ORDERING PARTY IN BID SELECTION ALONG WITH THE IMPORTANCE OF SUCH CRITERIA: 
If a bid fails to meet all the requirements regarding the subject of the order and the terms of participation, it will be rejected and there is no obligation to review it. 

Evaluation of offers will be based on following criteria:

Price 70%

Guarantee period 20%

Performance bond in the form of a bank or insurance guarantee as percentage of the order total 10%
Evaluated offer will be scored and result will be round up to two decimal places.

Offer will be evaluated and scored based on rules below: 
Price
Price = P min/P bid *70%*100

P min - means lowest price from submitted offers

P bid – means price from evaluated offer  
Guarantee period
Guarantee period = G bid/G max *20%*100
G max – means longest guarantee period in months counted from equipment start up date  from submitted offers

G bid – means guarantee period in months counted from equipment start date up from evaluated offer

Performance bond in the form of a bank or insurance guarantee as percentage of the order total
Performance bond = PB bid/V bid *10

PB bid – means value of bank or insurance guarantee from evaluated offer
V bid – means value of evaluated offer
Maximum number of points granted for performance bond is 10.
XIV. BID SUBMISSION PLACE AND DEADLINE
1. A bid should be prepared on the bid form enclosed herewith as Schedule 1. Bids in response to the invitation to tender should be submitted by e-mail for Iwona.Oszajca@pl.nsg.com
2. The bid submission deadline is: date: 21.08.2018
3. Bids delivered electronically to the specified e-mail address must be signed by the Bidder.
XV. BID REJECTION:
The Contracting Authority rejects a bid if:
1. The bid was submitted by a Contractor ineligible for participation in the procedure;
2. The bid does not meet the requirements defined in invitation to tender no. 6823  and in the schedules, which form and integral part hereof.
3. The bid contains material price calculation errors.
XVI. ADDITIONAL INFORMATION IMPORTANT AT THE CONTRACT CONCLUSION STAGE:
1. The Contracting Authority reserves the right to cancel or invalidate the invitation to tender without cause if any circumstances arise of which the Contracting Authority was unaware on the date of preparing this invitation to tender.
2. The Contracting Authority reserves the right to withdraw from signing the contract or from implementing the project if any circumstances arise of which the Contracting Authority was unaware on the date of preparing this invitation to tender.
3. The contracting Authority reserves the right to negotiate offers.
4. The Contracting Authority reserves the right to place supplementary orders as part of the contract signed with the selected bidder.
5. The bidder may amend or withdraw a submitted bid, provided that it does so before the bid submission deadline. Both amendment and withdrawal of a bid must be made in writing ( including by email )
6. The content of bids cannot be read before the bid opening deadline.
7. The Contracting Authority will announce the results of the procedure on www.pilkington.pl and www.bazakonkurencyjnosci.gov.pl and it will send a notice to the entities that have submitted bids within the procedure.
8. After selecting a bid, the Contracting Authority will inform the bidder whose bid has been chosen about the time of signing the contract.
9. If the bidder whose bid has been chosen withdraws from the contract signing, the Contracting Authority may choose the best of the remaining bids without their re-examination.
10. The procedure is carried out in line with the principles of fair competition, efficiency, openness and transparency.
XVII. SCHEDULES:
1. Schedule 1 Bid template
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2. Schedule 2 Statement on no personal and capital ties
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3. Schedule 3 Non-disclosure agreement drafted by NSG, NSG PEC1, PEC2 terms of purchase, Supplier Code of Conduct.
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4. Schedule 4 Statement that no liquidation process has been initiated against the bidder, that the bidder has not been declared bankrupt and that the bidder is in no arrears with taxes, levies or mandatory social security or health insurance contributions.
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Schedule 2 





………………………………

                                                                                                                                                                          (place, date)









STATEMENT ON NO CAPITAL AND PERSONAL TIES







Regarding: Invitation to tender no. ………………





………………………(name of the Bidder)……………………….……………. hereby represents that it has no capital or personal ties to the company ………………….., understood as mutual connections between ……………………….. or the individuals authorised to contract obligations on behalf of …………………….. or the individuals performing, on behalf of ………………………, the activities connected with preparing and conducting the contractor selection procedure, on the one part, and ………………………(name of the Bidder)……………………….……………. as the Bidder, on the other part, which ties involve in particular:



1. having interest in the company as a partner in a registered partnership or another partnership,

2. holding at least 10 % of shares,

3. being a member of the supervisory or management body, a commercial proxy or an attorney-in-fact,

4. being a spouse, a lineal or collateral relative related by consanguinity or affinity up to the second degree, or being connected through adoption, guardianship or custody.











……………………………………….

                                                                                                                                                                   (signature of the Bidder)

	




SCHEDULE 3

STATEMENTS



Tender’s Name: ____________________________________

Address: _____________________________________________



We declare. that:

1. We accept NSG PEC 1 and PEC 2 conditions

2. We accept the NSG Supplier code of conduct















As a proof of above please find attached forms and appendices with detail information.

Signature of dully authorized person on behalf of Tender________________________________	

PEC 1 AND PEC 2 CONDITIONS

Tender is invited to open the below attached files, sign them and send the hard copies back to the NSG contact person indicated above.













                                







Signature of dully authorized person on behalf of Tender________________________________



NSG SUPPLIER CODE OF CONDUCT



Tender is invited to open the below attached file, sign it and send the hard copies back to the NSG contact person indicated above.

























Signature of dully authorized person on behalf of Tender______________________________

PEC 2

21.

22,

23.

24,

25,

26.

27.

CONDITIONS OF PURCHASE FOR SITE WORK
PEC 2 (2001)

APPLICATION

These Conditions numbered 21 to 28 inclusive ("PEC 2") shdl be added to Conditions numbered 1 to 20

inclusive of those entitled "Conditions of Purchase for Engineering Plant and Material s PEC 1 (2000) ("PEC

1") when so specified in any Purchase Order. When so added:-

211 any reference to "Conditions’ (except in this Clause 21) whether in PEC 1 or PEC 2 shall include
reference to PEC 1 and PEC 2.

212 defined termsin PEC 1 have the same meaning in PEC 2.

213 any reference in PEC 2 to clauses numbered 1 to 20 inclusive refers to such clause numbersin PEC
1

KNOWLEDGE OF SITE

Sdler is deemed to have visted Site and to have understood the nature and extent of Services and shdll

make no claim founded on Seller'sfailure to do so.

PLANT FOR USE ON SITE

231 Unless otherwise specified in writing by the Buyer, Sdler shdl provide al plant, materids,
equipment and other things ("Plant") and labour necessary to perform the Services. Sdller must
ensure that Seller holds al appropriate test and examination certificates for such Plant and must
produce them forthwith on request for inspection by Buyer.

232 Notwithstanding the provisons of Clause 23.1 should Buyer alow Sdller to use any of Buyer's
Plant Seller shall ensure that such Plant is:-

0] auitable for the purposesto which it isto be put.
(i) used in a safe and workmanlike manner and that it is returned to Buyer in an undamaged
condition, fair wear and tear excepted.

233 Sdler shal indemnify Buyer against any damage including persona injury caused by Sdller's use
of Plant whether or not it is supplied, tested, examined or approved by Buyer except where the
damage or persona injury is caused by Buyer's negligence

SITE REGULATIONS

24.1 Sdler shall deliver Goods and Plant and perform Services on Site at times which have previousy
been agreed by Buyer (such agreement not to be unreasonably withheld).

24.2 Sdler shdl perform Services and use Plant on Site properly and safely and without risk to persons,
property or the environment. Without prejudice to the foregoing obligation, Seller shall aso
comply with al safety, environmental and any other reasonable regulationsin force on Site.

24.3 Buyer shall have the right to require the remova of any person brought to Site by Seller who has: -
0] failed to comply with the obligationslisted in Clause 24.2
(i) has, in the opinion of Buyer, misconducted himself or been negligent or incompetent.

S TEWORK BY SELLER

In respect of any Services to be performed on Site and any Goods to be assembled, ingtalled, commissioned

or in some other way worked on Site Sdller shall:-

251 before making any delivery to Site, arrange for the offloading and adequate storage of the itemsto
be ddlivered.

252 before employing people on Site, agree with Buyer the hours to be worked (including overtime, if
any), basic wages, bonus and other conditions of employment. Such matters shall not be changed
without Buyer's written consent except where such matters are regulated by national agreements.

253 not offer employment during the Contract period to any person employed on Site by others.

254 notify Buyer when Goods are ready for ingpection and or test and shal not cover up any Goods
until Buyer has had reasonable opportunity to inspect and or test the same.

255 not have exclusive access to or possession of Site but only such as shall enable Sdller to perform the
Services concurrently with the performance of services by others.

INDEMNITY

Sdler shal take every reasonable precaution not to damage or injure any property or persons on the Site or

contaminate the environment or cause any nuisance. Sdler shdl indemnify Buyer againgt al claims

founded on any such damage, injury, contamination or nuisance which arise out of or in consequence of any
operations on Site under the Contract whether such claims are made by Buyer or by athird party against

Sdler or againgt Buyer, and Sdler shdl indemnify Buyer againgt dl actions, demands, damages, costs,

charges and expenses arising in connection therewith provided that nothing in these Conditions shall render

Sdler ligble for any damage, injury, contamination or nuisance to the extent that same results from any

negligent act or omission of Buyer.

INSURANCE
271 Sdler shdl havein force and shall require any Sub-Contractor to have in force: -
() Employer's Liability Insurance and;
(i) Public Liability Insurance for such sum and range of cover as Seller deems

appropriate but not less than £5,000,000 for any one accident unless otherwise
agreed by Buyer in writing. All such insurances shall be extended to indemnify







28.

27.2

27.3

274

Buyer against any claim for which Seller or any Sub-Contractor may be legally
liable.

The policies of insurance referred to in Clause 27.1 shal be shown to Buyer whenever Buyer
requests, together with satisfactory evidence of payment of premiums.

Buyer shall maintain Employer's Liability and Public Liability Insurance in respect of Buyer's own
liabilities.

Sdler shdl give immediate notice in the event of any accident or damage likely to form the subject
of a clam under Buyer's insurance and shall give al the information and assistance in respect
therefore that Buyer's insurers may require, and shal not negotiate, pay, settle, admit or repudiate
any claim without their written consent, and shall permit the insurers to take proceedings in the
name of Sdller to recover compensation or secure an indemnity from any third party in respect of
any of the matters covered by the said insurance.

ACCEPTANCE TESTS

281

28.2

283

284

285

28.6

If Services includes acceptance tests such Services shal be deemed not to be complete and
(notwithstanding the provisions of Clause 11) the Warranty Period shdl not commence and
Buyer's right of rejection under Clause 7 shall be available and (notwithstanding the provisions of
Clause 6.3) the risk in the Goods shdl not pass to Buyer until such acceptance tests have been
completed to the reasonable satisfaction of Buyer in accordance with this Clause 28.

Acceptance tests, which shall be in accordance with the provisions of the Contract, shall be carried

out a atime to be agreed in writing with Buyer at least 14 days prior to the anticipated date

thereof. Subject to the provisions of Clause 284, if Buyer fails to attend at the time agreed Sller
shdl be entitled to proceed with the acceptance tests in Buyer's aosence and the requirement in

Clause 28.1 for the acceptance tests to have been completed to the reasonable satisfaction of Buyer

shall not apply.

When the erection of Goods is complete and al tests to be made by Seller have been passed to the

reasonable satisfaction of Buyer, Buyer shal forthwith accept the Goods and shal certify

accordingly.

If Sdler (not being in default of its obligations) is willing and able to proceed with the said

acceptance tests and Buyer directs that the said tests should not proceed at the time originaly

contemplated by the Contract then the tests shall be postponed for such period as shal be agreed

(such agreement not to be unreasonably withheld). Upon such agreement being reached:-

0] Sdler shall be entitled to submit the invoice (if any) related to the completion of such tests
asif such tests had been performed pursuant to clause 28.2 provided that Buyer shdl not
be required to pay for uncompleted Services or unddivered Goods.

(i) At the earliest possible time during the said period of postponement Buyer shall give
notice in writing to Seller stating the earliest date on which the said tests can be carried
out and requesting Seller to conduct the tests within 10 days of the date mentioned in
such notice.

(iii) The Warranty Period shall (notwithstanding Clause 11) commence forthwith.

(iv) Sdler may, a the reasonable cost of Buyer and before performing the postponed
acceptance tests, examine Goods and make good any defects or deterioration therein that
may have developed, or loss thereof that may have occurred, after the date when Services
werefirst postponed.

) All reasonable expenses incurred by Sdller by reason of postponement of Services by
Buyer (otherwise than in consequence of some default on the part of Seller) shall be paid
by Buyer, provided that no claim shal be made under this clause unless Seller has, within
a reasonable time, given notice in writing to Buyer of Sdller's intention to make such a
clam.

Buyer may accept any part of the Goods whether or not it has passed al its acceptance tests and

shall certify accordingly in respect of that part.

In the event of the Goods or any part thereof failing to meet the acceptance tests specified in the

Contract, Buyer will notify Sdler accordingly. If Sdller does not correct such failure within a

reasonable period thereafter Buyer may:-

0] assigt in therectification at Seller's expense or,

(i) accept Goods conditional upon Seller accepting areduction in the Contract Price or,

(iii) reject Goods in accordance with Clause 7.

Pilkington Technology Management Ltd

Registered Office: Kyntyre House, 209 West George Street, Glasgow, Scotland G2 2L W

Registered in Scotland ~ Company Number 38385
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1.10

111

22

2.3
24

2.5

CONDITIONS OF PURCHASE FOR ENGINEERING PLANT AND MATERIALS
PEC 1 (2000)

DEFINITIONS

"Buyer" shall mean Pilkington Technology Management Limited or such other company asis named in the

Purchase Order.

"Contract” shall mean the contract between Buyer and Seller for the sale of Goods provided that in interpreting

the terms of the Contract:-

@ the terms of the Purchase Order as varied from time to time by agreement in writing between the
parties shall apply to the Contract and in the event of any conflict shall take precedence over these
Conditions and any other documents (or parts thereof) specified in the Purchase Order and:

(b) where the Contract is for the international supply of Goods. The latest version of 1.C.C. Incoterms
shall apply to the Contract.

"Contract Price" shall mean the total price stated in the Purchase Order as varied (if at all) in accordance with

the terms of the Contract.

"Délivery" shall mean the delivery of Goods to the place(s) specified for such delivery in the Contract upon the

date or within the period of time specified in the Contract.

"Designs’ includes any drawings, designs, specifications, plans, calculations and other documents and

computer software and other information (if any) relating to the Goods.

"Goods" includes all goods, materials, Designs, Services and other things (including any part of them) referred

to in the Contract which are to be supplied by Seller and shall include (where the context so admits) any

replacement or repair by Seller of such Goods, materias, Designs, Services and other things.

"Purchase Order" shall mean Buyer's purchase order which specifies that these Conditions apply to it.

"Seller" shall mean the person, firm or company to whom the Purchase Order is issued.

"Services' shall mean the services (if any) described in the Contract (and shall where applicable include

erection, supervision of erection, commissioning or other work) and shall include any part of them and (where

the context so admits) any reperformance thereof.

“Site” shall mean the site, other than Seller’ s premises, where services are to be performed whether owned by

Buyer or otherwise.

"Sub-Contractor" shall mean any person(s), firm or company to whom, in the execution of the Contract, Seller

sub-contracts work or from whom Seller purchases Designs, Services or significant items of equipment.

BASISOF CONTRACT

These Conditions shall apply to the Contract to the exclusion of any other terms and conditions submitted or

referred to or furnished by the Seller or subject to which the Purchase Order is accepted or purported to be

accepted by Seller.

Delivery and/or the carrying out of work by Seller in relation to the Contract shall constitute acceptance by

Seller of the Purchase Order and these Conditions.

No variation to the Contract shall be binding unless agreed in writing between Buyer and Seller.

The contract documents forming the Contract shall be taken as mutually explanatory of one another. However,

any ambiguities or discrepancies whatsoever discovered by the Buyer or the Seller shall be explained and

resolved by the Buyer, and the Seller shall therewith comply with such explanations and resolutions.

Millennium-Y ear 2000 Compliance. Without prejudice to the generality of the Seller’s warranty and other

obligations and Seller’ s indemnities elsewhere contained in these terms.

(8 wherethe Goods, Materials or Services constitute or contain computer software and/or computer hardware
the Seller warrants that the use and performance of the Goods, materials or Services shall not be affected
by the changes to inputs, outputs, data and any information in relation to dates from 1% January 2000 and
thereafter.

(b) The Seller warrants that all computer software and or computer hardware used by the Buyer in relation to
the manufacture and/or supply of Goods, materials or Services shall not be affected by the changes to
inputs, outputs, data and any information in relation to the 1% January 2000 and thereafter.

(c) The Seller hereby indemnifies the Buyer in respect of any losses, costs or other liabilities incurred by
Buyer as aresult of Seller’s breach of the warranties contained in clauses (a) and (b) above.

DELIVERY
31 The Seller shall deliver the Goods upon the delivery date or within the delivery period specified in the
Contract or by such other date or period as may be agreed in writing with the Buyer, and if the same
be not so delivered, the Buyer may determine the Contract summarily in respect of the undelivered
Goods and (in respect of deliveries already made under the Contract which cannot be effectively or
commercially used by reason of such non-delivery or non-performance) upon such determination the
Buyer shall be entitled
a) to return to the Seller at the Seller’ srisk and expense any Goods aready delivered which
cannot be effectively and commercially used as aforesaid and to recover from the Seller any
monies paid by the Buyer in respect of such Goods and







6.1

6.2
6.3

6.4

6.5

7.1

b) to recover from the Seller any loss or damage suffered by the Buyer and any additional
expenditure incurred by the Buyer on obtaining other Goods in replacement of those in
respect of which the Contract has been determined.

32 If by reason of any cause, the Seller or it's Sub-contractors and/or its suppliers find the time for
Delivery is, or islikely to be, not met the Seller shall forthwith give notice of such reason to the Buyer
stating the likely length of the delay.

33 If after having received a notice in accordance with Clause 3.2 the Buyer is of the opinion that the
cause of delay is such asfairly to entitle the Seller to an extension to the date of or period for Delivery,
the Buyer shall set anew date or period for Delivery asisreasonablein all the circumstances,
provided
always that the Buyer need not take into account any cause of delay unless the Seller has:-

@ given notice of the cause of delay as soon as was possible and
(b) taken such reasonable steps as are necessary to prevent or mitigate the delay

PRICE

Unless otherwi se stated in the Contract the Contract Price and/or rates shall remain fixed for the duration of
the Contract and shall be exclusive of any applicable value added tax (which shall, where properly chargeable,
be payable by Buyer subject to receipt of aVAT invoice and any other information properly required by Buyer
in order for Buyer to reclaim such VAT).

TERMS OF PAYMENT

51 Subject to the Buyer’ s rights under Clause 5.3 and without prejudice to any other of the Buyer’ s rights
under the Contract the Buyer shall make payment in accordance with the terms set out in the Purchase
Order provided the Supplier has fulfilled his obligations under the Contract.

5.2 Payment will only be made against avalid invoice.

53 The Buyer shall be entitled to set off against any sum payable the Buyer under this Contract or any
other Contract any sums, owed to the Buyer by the Seller as aresult of any act or omission or default
of the Seller.

PROPERTY AND RISK

Subject to Clause 6.4 if any part of the Contract Price is payable before any Delivery:

Q) the property in all components of the Goods, materials for Goods and tools to be used exclusively in
connection with the Goods shall pass to Buyer as soon as they are allocated to the Contract and paid
for by Buyer. Seller shall, if so requested by Buyer, inform Buyer by written notice as and when such
items are so alocated; and

(i) Seller shall clearly mark the Goods and the items referred to in Clause 6.1(i) as the property of Buyer,
keep them in such separate place as may be necessary to preserve their identity, make them available
for inspection whenever required by Buyer and comply with all reasonable instructions of Buyer; and

(iii) Seller shall incorporate in any Contract with any Sub-Contractor(s) and supplier(s) provisionsto
ensure that the provisions of this Clause 6.1 are complied with.

Where Clause 6.1 does not apply the property in the Goods shall passto Buyer on Delivery.

Regardless of the passing of property the risk in Goods shall not pass to Buyer until Delivery. If for any reason

Goods are returned to Seller pursuant to the Contract the risk in such Goods shall revert to Seller.

The property, copyright, design rights and all other rightsin all Designs provided by Buyer or prepared by

Seller for the Contract shall belong to Buyer, and Seller shall use the Designs only for the purposes of fulfilling

Seller's obligations under the Contract. Seller shall not reproduce, use or transmit in any form such Designs

without Buyer's prior written consent.

The passing of property and risk is without prejudice to any right of rejection or any other right which may be

exercisable by Buyer.

REJECTION

Without prejudice to any other of Buyer'srights:-

The Buyer may by notice in writing to the Seller reject any Goods if, in the opinion of the Buyer, such Goods
are not in accordance with any express or implied condition, warranty or other term relating to them in the
Contract. When giving notice of rejection, the Buyer shall specify the reasons therefor. 1n such case the Seller
shall at it's own expense, within atime acceptable to the Buyer replace the rejected Goods with such asarein
all respectsin accordance with the Contract.







7.2

8.1
8.2

8.3

8.4

8.5

10.

If the Supplier does not replace all the rejected Goods within such time the Seller shall reimburse to the Buyer
any monies paid to the Seller in respect of any of the rejected Goods which have not been replaced and any loss
or damage which the Buyer may suffer as aresult of their rejection and any additional expenditure incurred in
the obtaining from another source of replacements thereof.

VARIATIONS
No variation required by the Buyer shall vitiate this Contract.
The Buyer may make such amendments to the Goods as it considers necessary and shall have power to order:-

@ any addition thereto or omission therefrom,

(b) any change in the specification for the Goods.

(© any change to the time for delivery of the Goods.

(d) any variation to the Designs or drawings or any other contract documents excluding these conditions
of purchase.

These conditions shall apply to all such variations to the same extent, and with the same effect asif originally
set forth in the Contract and the Seller shall be bound by and proceed with all such amendments when required
to do so by the Buyer in writing.

Any adjustment to the price stated on the Purchase Order arising out of any variation shall, if not previously
agreed between the Buyer and the Seller, be calculated in the following manner:-

@ as aproportion of the price stated on the Purchase Order where the quantity of the Goods listed
therein are increased or decreased

(b) by agreement between the Buyer and the Seller where a valuation in accordance with Sub-clause (a)
above is not appropriate,
(© if the Buyer and Seller fail to agree as described in sub-clause (b) above the Buyer shall set avauation

which shall be fair and reasonable, taking into account the relevant circumstances.

Should the Seller be dissatisfied with any valuation made in accordance with Clause 8.4 ( ¢ ), it shall give
notice in writing to the Buyer within seven days of receipt of the Buyer’s decision and shall, nonetheless
comply with the variation instruction and perform the Contract in accordance with the Buyer’ sinstructions
pending resolution of any dispute.

INTELLECTUAL PROPERTY INFRINGEMENT

Seller will indemnify Buyer against any claim for infringement of patents, registered designs, trade marks,
copyright or other intellectual property rights by the use or sale of Goods and against all expenses, costs and
damages which Buyer may incur in any action for such infringement or for which Buyer may become liable in
any such action Provided always that this indemnity shall not apply to any infringement which is dueto Seller
having followed Designs or instructions given by Buyer or to the use of Goods in a manner or for a purpose or
in a country not known to Seller, or to any infringement which is due only to the use of such Goodsin
association or combination with any Goods not supplied by Seller Provided also that this indemnity is
conditional on Buyer giving to Seller notice in writing of any claim being made or action threatened or brought
against Buyer and on Buyer permitting Seller at Seller's expense to conduct any litigation that may ensue and
all negotiations for a settlement of the claim. Buyer on his part warrants that any Designs or instructions given
by Buyer shall not be such as will cause Seller to infringe any patents, registered designs, trade marks,
copyright or other intellectual property rights in the execution of the Contract.

FORCE MAJEURE

If either party is prevented or hindered from carrying out it’s obligation hereunder by circumstances beyond
it's reasonable control, including without limitation, any form of Government intervention, strikes and
lockouts, natural disasters, (such circumstances being herein referred to as Force Majeure) then the
performance of such obligations shall (subject to Clause 3.3 above where applicable to an obligation of the
Seller), be suspended for such time as the circumstances aforesaid last and the party affected shall not be liable
for any delay occasioned thereby. Provided that if such delay shall extend for any unreasonable time the party
not affected by the circumstances aforesaid may, by notice in writing, terminate the Contract and no liability
shall by reason of such termination attach to either party.

Shortage of labour, materials or utilities or delays by Sub-Contractors shall not, by themsel ves, constitute Force
Majeure unless they are caused by circumstances which are within the meaning of this Clause.

Bankruptcy, insolvency or other economic factors affecting the financial viability of a party shall not constitute
Force Majeure.
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Costs arising from Force Majeure circumstances shall be borne by the party incurring such costs.

WARRANTIESAND LIABILITY
Seller acknowledges that Buyer has made Seller aware of the particular purpose for which the Goods are being
bought and the manner in which they are intended to be used and that Buyer is relying on Seller's skill and
judgement.
In addition to any other of Seller's warranties, conditions or obligations whether express or implied Seller
warrants to Buyer that:
11.2.1 Goodswill be of merchantable quality and fit for any purpose held out by Seller or made known to
Seller in writing prior to or at the time the Purchase Order is delivered to Seller; and
11.2.2 Goods will be new, free from defects in design, materials and workmanship; and
11.2.3 Goods will correspond with the Contract and any relevant Designs and or sample(s) and will be
capable of any standard of performance specified expressly or by implication in the Contract.
11.2.4 Goodswill comply with all applicable regulations and other legal requirements concerning the
manufacture, packaging, packing and delivery of the Goods which are in force on the Délivery; and
11.25 Serviceswill be performed and any Designs provided by Seller will be produced by appropriately
qualified and trained personnel, with due care and diligence and to such high standards of quality asit
is reasonable for Buyer to expect in al the circumstances.
The warranty period for the Goods shall be the period commencing:-
(1) 12 months from the date Goods are commissioned and put into service
or
(i) 24 months from the date of Delivery as required by the Contract.
Whichever period isthe earlier.
Without prejudice to any other of Buyer's rights any Goods (including any replacement of Goods and any
Goods which have been repaired by Seller) which are or become defective during the Warranty Period shall be
repaired or replaced by Seller as soon as reasonably practicable provided that such defects occur under proper
use and/or are due to Seller's faulty design, or erroneous instructions or inadequate or faulty materials or
workmanship or any other breach of Seller's express or implied warranties. Seller shall bear all Seller's costs
associated with the discharge of this responsibility. Any such replacement or repair of Goods or any
reperformance of Services shall be guaranteed for a period of 12 months from replacement, repair or
rectification or until the expiry of the Warranty Period whichever isthe longer.

In the event that Seller fails within areasonable period to rectify a defect in accordance with this Clause 11.4
Buyer may (without prejudice to any other of Buyer's rights) rectify such defect and shall be entitled to
reimbursement by Seller for all reasonable costs so incurred.

TERMINATION

Without prejudice to Buyer’srights under Clause 7 and Clause 10, the Buyer reserves the right to cancel or

suspend the whole or any part of the Contract at any time prior to delivery of the Goods, and on such occasion

shall give full consideration to necessary costs incurred by the Seller which must be proven to the Buyer’'s

satisfaction but shall under no circumstances exceed such value of the Goods in respect of which the Contract

hereunder has been terminated or suspended asis stated in or calcul able by reference to the Contract.

If during the delivery period it becomes apparent to the Buyer that the Seller cannot fulfil the Contract by the

specified delivery date then the Buyer shall have the right to terminate the Contract in its entirety and the

Buyer shall have the right to recover from the Seller any Goods which are decreed to be the property of the

Buyer (see Clause 6) and/or any monies paid in respect of work in progress. The Seller shall indemnify the

Buyer against any and all losses incurred in obtaining the Goods from another source.

Should the Seller fail to observe the provisions hereof or neglect to carry out the obligations herein defined, or

fails to comply with an instruction of the Buyer, the Buyer may give notice in writing of such failure or neglect

and the Seller shall, within 7 days or such longer period as may be set in the notice, rectify the failure or

neglect. In the event of the Seller failing to comply with any such notice the Buyer shall have the right to

terminate the Contract and make such other arrangements as are considered necessary to obtain the Goods, and

any additional costs incurred by the Buyer thereby shall become a debt to the Buyer from the Seller.

The provision of Clauses 12.1, 12.2 and 12.3 shall be without prejudice to any other rights the Buyer may

pOSSess.

Either party ("the terminating party") shall be entitled forthwith to terminate the Contract by notice in writing

to the other at any time if

12.5.1 the other makes any voluntary arrangement with its creditors or (being a company) becomes subject to
an administration order or goes into liquidation (otherwise than for the purpose of amalgamation or
reconstruction); or

12.5.2 an encumbrance takes possession, or areceiver is appointed, of any of the property or assets of the
other; or

12.5.3 the other ceases, or threatensto cease, to carry on business; or
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12.5.4 theterminating party reasonably apprehends that any of the events mentioned above is about to occur
in relation to the other and notifies the other accordingly.

PROGRESS AND INSPECTION

131 Without prejudice to any other of Buyer's rights Buyer's representatives shall have the right to check
the progress of, and inspect all Goods (whether at Seller's works, the works of Sub-Contractors or
elsewhere) at all reasonable times and to reject Goods pursuant to Clause 7. Seller's sub-contracts
shall include similar provisionsin al materia respectsto this Clause 13.

13.2  The Seller will provide at no cost to the Buyer all reasonable facilities to enable the Buyer to carry out
progress visits and inspection.

13.3  The Sdler will furnish such Programme of manufacture and Delivery and/or progress reports in the
format and at the time required by the Buyer in order that the Buyer can verify actual progress of work
under the Contract.

134 Inspection and or test by the Buyer or any failure to Inspect or test shall not relieve the Seller of any
responsihility or liability for the supply of Goods in accordance with the Contract and shall not imply
any acceptance thereof.

ASSIGNMENT AND SUB-LETTING
The Contract shall not be assigned by Seller nor sub-let as awhole. Seller shall not employ any Sub-Contractor
without Buyer's written consent, which shall not be unreasonably withheld.

LOSS, DETERIORATION OR DAMAGE IN TRANSIT

Seller shall protect Goods so as to prevent deterioration or damage during transportation and storage.

To the extent that Seller is responsible for transport and without prejudice to any other of Buyer's rights Seller
shall promptly make good free of charge to Buyer any loss of or damage to Goods in transit.

FREE ISSUE GOODS

Where Buyer for the purposes of the Contract issues Goods free of charge to Seller such Goods shall be and
remain the property of Buyer. Immediately on receipt of free issue Goods Seller shall carry out a visual
inspection of free issue Goods to check they are free from defects. Any defect or discrepancy shall be reported
by the Seller to the Buyer within 7 days of receipt. Seller shall maintain all such Goods in good order and
condition subject, in the case of tooling, patterns and the like, to fair wear and tear. Seller shall use such
Goods solely in connection with the Contract. Any surplus Goods shall be disposed of at Buyer's discretion.
Waste of such Goods arising from bad workmanship or negligence of Seller shall be made good at Seller's
expense. Therisk in al such Goods shall passto Seller when received by Seller and shall remain with Seller
until such Goods have been returned to and received by Buyer. Seller shall promptly deliver to Buyer any free
issue Goods upon being given notice by Buyer to do so.

CONFIDENTIALITY

The Contract including the Purchase Order and al tools, materials and Designsissued by Buyer are
confidential and their use and disclosure must be strictly confined to Seller himself and Seller's employees
properly engaged in the execution of the Contract (except in so far as confidential disclosure to Sub-
Contractors or suppliersis agreed in writing by Buyer). In particular, Seller shall not use the Contract for the
purpose of advertisement nor take or alow Seller's employees or Sub-Contractors to take photographs of
Goods.

INDEMNITY AND INSURANCE

The Seller, at Sellers expense, shall defend indemnity and hold the Buyer harmless from any loss, damage,
action, demand, liability, costs, charges and expenses, or claims, whether direct or indirect suffered by or
brought against the Buyer arising from any Goods supplied or any other work carried out by the Seller under
this Contract (including where appropriate the erection, installation, repair or operation of any plant) whether
in respect of injury, sickness, disease or death of any person including employees of the Seller and/or Buyer or
of damage to any property, including the property of the Seller and/or Buyer.

The Sdller shall insure the Goods for the full replacement value.

WAIVER
No waiver by Buyer in respect of any breach of Contract by Seller shall be considered as awaiver of any
subsequent breach of the same or any other provision.

INTERPRETATION

The headings in these Conditions are for convenience only and shall not affect their interpretation.

If any provision of the Contract is held by any competent authority to be invalid or unenforceable in whole or
in part the validity of the other provisions of the Contract and the remainder of the provision in question shall
not be affected thereby.







20.3 Nothing in these Conditions shall prejudice any condition or warranty expressed or implied, or any legal
remedy to which either party may be entitled, in relation to Goods and/or the Contract by virtue of any statute
or custom or any genera law or common law or local law or regulation.

20.4  The construction, validity and performance of the Contract shall be governed by the laws of England.
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NON-DISCLOSURE AGREEMENT

entered into in Sandomierz on ................... 2018 by and between: 

1. PILKINGTON POLSKA Spółka z ograniczoną odpowiedzialnością with its registered office in Sandomierz, entered in the Register of Entrepreneurs kept by the District Court in Kielce, 10th Commercial Division, KRS number 23372, NIP (Tax Identification Number): 8640004979, REGON (National Business Registry Number): 830169653, share capital: PLN 147,340,000, represented by:

Krzysztof Granicki – President of the Management Board

Jerzy Baran – Management Board Member

– hereinafter referred to as “Pilkington”



-and-



2. ……………………………………….

– hereinafter referred to as the “Counterparty”



– jointly referred to as the “Parties”, and each separately as a “Party.”





§ 1. Terms & definitions

1. “Objective” shall mean the Parties’ business relations as defined in the invitation to tender.

2. “Confidential Information” shall mean any information or data regarding Pilkington’s business and products, in particular any technological, technical, legal, financial or organisational information, trade secrets, know-how or other information of economic value, as well as any information obtained as a result of analysis or processing of disclosed information, regardless of how it was disclosed to the Counterparty or to a third party who is a contractor or who operates on behalf of the Counterparty (whether in writing, verbally or through any other means by Pilkington), whether before and after the date hereof. 

3. “Trade Secret” shall mean any technical, technological, commercial and organisational information regarding Pilkington which has not been disclosed to the public and in respect of which Pilkington has took necessary actions to keep it confidential. If information is disclosed against Pilkington’s will, this shall not mean that the information has been disclosed to the public in a way that deprives such information of the attributes of a trade secret.

§ 2. Storage and protection of Confidential Information

1. The Counterparty shall keep Pilkington’s Confidential Information confidential, and in particular it shall apply the same security measures to such Confidential Information as it applies to its own Confidential Information, in respect of which the Counterparty guarantees that they provide suitable protection against unauthorised disclosure, duplication or use. 

2. Confidential Information shall only be disclosed to those parties who, according to the Counterparty’s assessment, require it for the performance of the Objective, provided that the Counterparty in any case makes sure that the provisions hereof are also complied with and executed by such parties. No copies or duplicates of Confidential Information shall be made other than necessary to perform the Objective, and any such copies shall be owned by Pilkington. Any Confidential Information and copies thereof shall be returned to Pilkington promptly upon a written request. 

§ 3. Representations and warranties

1. The Counterparty shall not communicate the Confidential Information, whether in part or in its entirety, to any third party; it shall only use the Confidential Information to perform the Objective and it shall not use it commercially, or any part thereof, without the prior written consent of Pilkington. 

2. The obligation defined in clause 3(1) above applies to all Information, regardless of whether the Counterparty received it directly from Pilkington or from any third parties acting on behalf of Pilkington.

3. All rights in Confidential Information are reserved by Pilkington and they may be used only to perform the Objective. Pilkington does not grant the Counterparty any rights other than those defined herein. In particular, this Agreement does not grant any licence in connection with any invention, patent, copyright or another industrial or intellectual property right vested in Pilkington.

4. Pilkington represents and warrants that it has the right to disclose Confidential Information to the Counterparty and to authorise the Counterparty to use it to perform the Objective but Pilkington does not guarantee that Confidential Information will be usable or fit for the Objective. 

5. Whether in the performance of the Objective or indefinitely thereafter, the Counterparty shall:

a) not disclose Confidential Information to any third parties or unauthorised parties and shall not use it for its own purposes or for the purposes of third parties; 

b) comply with the procedures regarding Confidential Information established by Pilkington;

c) not engage in any activities related to exchanging, sharing or processing Confidential Information which could harm Pilkington;

d) not engage in any activities related to exchanging, sharing or processing Confidential Information which could results in Pilkington being accused of breaching the law;

e) only use the obtained Confidential Information insofar as required to perform the Objective;

f) keep Confidential Information secure and protect it against theft or unauthorised access;

g) inform Pilkington about any breach of the obligations hereunder and about any requirement to disclose any Confidential Information;

h) return to Pilkington, at any request of Pilkington, any Confidential Information provided hereunder or destroy any materials that contain Confidential Information, including any copies thereof; 

i) not copy, duplicate and in any way disseminate any Confidential Information or any part thereof, except for cases where this is necessary to assess the possibility of performing the Agreement and the Objective or any other purposes strictly related to the subject of the business relations between the Parties; in those cases, any such copies or duplicates shall be the property of the Party who is the source of the information;

j) keep confidential any technical, technological, economic, financial, commercial, legal and organisational information, especially information about new products, commercial plans, know-how, templates, processes, designs, drawings, pictures, blueprints, technical drawings, technical specifications, product samples, reports, customer letters, information about prices, information about tests, test results, inventions and ideas that the Counterparty has become familiar with in any way in connection with the performance of the Agreement or the Objective. 

6. Furthermore, the Parties agree that the Counterparty shall be released from the obligation to keep the Confidential Information confidential if the obligation to disclose it results from mandatory laws or requests of government authorities.

7. The Counterparty shall inform its employees and independent contractors who participate in or have contact with the performance of the Objective about the obligations hereunder. The Counterparty shall be liable for any breach of the obligations hereunder by such parties.

8. The Counterparty shall make every effort to ensure that the means of communication it applies to receive and transfer Confidential Information guarantee the security of such Confidential Information against unauthorised access.

9. The Counterparty shall store any Confidential Information expressed in a tangible form (including written materials, computer media, videos and sound media) in a manner preventing any unauthorised access thereto.

10. The Counterparty shall return any Confidential Information at any request of Pilkington, on the terms and at the time as pre-agreed and in emergency cases – without undue delay.



§ 4. Liability and contractual penalties



1. The Counterparty shall remedy any damage suffered by Pilkington in connection with the Counterparty’s failure to perform or to properly perform this Agreement, which includes in particular covering the costs of any losses suffered by Pilkington, lost profit and damage connected with any third-party claims or actions of government authorities. 

2. [bookmark: _GoBack]If the Counterparty is in default as a result of failure to perform or to properly perform this Agreement, the Counterparty shall pay Pilkington a contractual penalty of                 PLN 10 000 for every breach.

3. Pilkington may claim damages in excess of the amount of the stipulated contractual penalty on general terms.

4. The Counterparty shall be liable as defined in this section for every unauthorised disclosure or use of Confidential Information by the Counterparty, by individuals acting on its behalf and by entities with whom the Counterparty has shared the Confidential Information hereunder, as well as by any parties not authorised to access the Confidential Information, unless such parties learnt them as a result of circumstances for which the Counterparty is not responsible, in particular if they learnt such information even though the Counterparty properly secured access to Confidential Information. 



§ 5. Notices

1. Any notices hereunder must be made in writing and should be sent by registered letter to the addresses of the Parties first stated above.

2. The Parties undertake to promptly notify each other of any changes to their addresses for deliveries or otherwise any notice sent to the most recent address shall be deemed duly delivered.



§ 6. Term of the Agreement

This Agreement shall be open-ended, and the mutual obligations of the Parties described herein shall apply indefinitely.





§ 7. Miscellaneous

1. This Agreement shall not be understood as an offer or as a commitment made by Pilkington to enter into any transactions arising out of or connected with this Agreement.

2. Any amendments to the Agreement shall be null and void unless made in writing. This Agreement shall be interpreted in accordance with the laws of Poland and the Parties hereby submit themselves to the jurisdiction of Polish courts. 

3. The provisions hereof shall not exclude the provisions of any other contracts or legal regulations that provide for more extensive protection of the interests of Pilkington.

4. Should any provision hereof become invalid, illegal or unenforceable, then such a provision shall be considered ineffective insofar as it has been deemed invalid, illegal or unenforceable, which shall not affect the remaining provisions hereof and shall not mean the invalidity, illegality or unenforceability of that or another provision hereof, unless the circumstances accompanying the conclusion of the Agreement suggest that the Agreement would not have been signed had it not been for the invalid, illegal or unenforceable provision. The Parties hereby undertake to replace the invalid, illegal or unenforceable provision with a new provision which will be valid, legal or enforceable and as close to the invalid or ineffective provision as possible.

5. The Agreement was made in two counterparts, one for each Party.


Schedule 4

 STATEMENT CONCERNING THE COMPANY'S LEGAL STATUS



We, ………………… ……………………. declare that the bidder on the date of filing the tender offer:

-	is not in the liquidation process,

-	is not pronounced bankrupt.

The Company is not in delay with payments of taxes, charges and/or premiums for the national insurance or the health incurrence.



In the case when several entities apply for participation in the tender, the above statement should be attached to the offer by each of such entities















Signature of dully authorized person on behalf of Tender______________________________


Schedule 1



………………... (place, date) ………………...



Bidder:



……………………….………………………….……………………....

……………………………………………………………………………

……………………………………………………………………………

(name and address of the Bidder)



phone:……………….……………………………….

fax:…………………………….………………….

e-mail: ………….……………………………….









BID 

In response to invitation to tender no. .......................................................... dated …………………….. 





1. Subject matter of the order:  ………….



2. Price:



The offered net price of the subject of the order: ……………………………………………… 

in words: ....................................................................................................................................................................

The offered gross price of the subject of the order: …………………………………………....

in words: ....................................................................................................................................................................

3. Guarantee period from equipment start up………………………………

4. Value of performance bond in the form of a bank or insurance guarantee …………………………………

5. Order lead time: ……..  weeks from the contract signing date.



6. Bid validity period:

The bid is valid for ......... days after the bid submission deadline.



7. Notes:

………………………………………………………..……………………………………………………………………………………………………………………………………………………………………………………………………………………………………

………………………………………………………..……………………………………………………………………………………………………………………………………………………………………………………………………………………………………

		

8. Representations:









……………………………… represents that  

(name of the bidder)





a. the price of the bid includes all the order completion costs, including any indirect costs, taxes and other public levies, as well as any discounts or concessions connected with order completion;

b. it is familiar with the invitation to tender and all the schedules thereto, forming an integral part thereof, and has no objections thereto and accepts the terms thereof;

c. has all the information required to prepare the bid.













…………………………………………………………………….

                                                                                                                                         (signature of the Bidder)




