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ASSOCIAZIONE ITALIANA PER LA SOLIDARIETA’ TRA I POPOLI
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Fax. 0039.0226434484 C.F. 97032410157 
Email info@aispo.org - www.aispo.org


CONTRACT AND SPECIAL CONDITIONS
The special conditions of this contract amplify and supplement, if necessary, the General Conditions governing the Contract. Unless the Special Conditions provide otherwise, General Conditions remain fully applicable. 

AISPO (hereinafter called Contracting Authority) with its principal place of business in MILANO, Italy, Via Olgettina 58 and with office in Duhok, Directorate General of Health, and here represented by Alessandra Rossi. 

and the Company……..( hereinafter called the Contractor) represented by………..with its principal place of business in and secondary office for the purpose of this contract in ……. 

Article 1  Subject 

1.1 The subject of the contract shall be the sale by the Contractor to the Contracting Authority, of medical equipment for the Hevi Pediatric Hospital, as follows: 

Lot 1:

Lot 2:

Etc..

1.2 The Contractor shall comply strictly with the terms of the Technical Specifications and the technical annex. 
1.3 The medical equipment of Lots XXX shall be installed in the Heevi Hospital. The installation shall be provided by the tenderer.

1.4 The provision of lots YYY shall include a training program for the Hospital staff on its use and maintenance.
1.5 Lots zzz include spare parts and/or consumables and/or accessories as follows

Lot zzz: …..
1.6 All lots shall include:

-
 two years warranty and

-
 “on call service” for checking and repairing malfunctions for one year
Article 2  Rule of origin
The goods must originate in a Member State of the European Union or in a country that is a beneficiary of the project. Supplies may originate from any country if the amount of the supplies to be procured is below 100.000 € per purchase. Where several categories of items are purchased under the same call for tenders and consequently lots are used, the threshold of 100.000 € applies per lot. In the same tender, we can therefore have lots above 100.000 € following the rule of origin and lots below this amount free of it. A certificate of origin of the goods must be provided by the Contractor to the Contracting Authority before every shipments and at the latest when he replies to the sale order. Failure to comply with this condition may result in a breach and in the termination of the contract. 

The origin of the goods shall be determined according to the Community Customs Code or the International Conventions and agreements to which the country concerned is a signatory. 

Article 3 Law applicable and official language 

3.1  Italian law shall apply in all matters covered by the provisions of the contract. 

3.2 The contract and all written communications between the Parties will be drafted in English. 
Article 4 Price 

4.1 The prices of the goods, which include all items and services as per art 1packaging and transportation to the final destination, are as follows <…….>. 

       The total contract price shall be shown in euros. 

4.2 The price referred to in Article 4.1 above shall be the sole remuneration owed by the Contracting Authority to the Contractor under the contract. It shall be firm and shall not be subject to revision. 

4.3 Payments shall be made in accordance with article 14. 

Article 5 General Obligations 

5.1 The Contractor shall perform the contract with due care and diligence including, where specified, delivery to site, testing and commissioning of the goods and carrying out of any other work including the remedying of any defects in the goods. The Contractor shall also provide all necessary equipment, supervision, labour and facilities required for the performance of the contract. 

5.2 The Contractor shall respect and abide by all laws and regulations in force in the state of the Contracting Authority and shall ensure that his personnel, their dependants, and his local employees also respect and abide by all such laws and regulations (i.e. social security, prevention of work accidents, taxes, environmental protection and child labor abuse). The Contractor shall indemnify the Contracting Authority against any claims and proceedings arising from any infringement by the Contractor, his employees and their dependants of such laws and regulations. 

5.3 The Contractor shall treat all documents and information received in connection with the contract as private and confidential. He shall not, save in so far as may be necessary for the purposes of the contract's execution, publish or disclose any particulars of the contract without the prior consent in writing of the Contracting Authority. If any disagreement arises as to the necessity for any publication or disclosure for the purpose of the contract, the decision of the Contracting Authority shall be final. 

5.4 The Contractor shall take the necessary measures to ensure the visibility of the Contracting Authority and European Commission as financing party. 
Article 6 Staff
6.1 Training ,installation and on call service” for checking and repairing malfunctions shall be provided by those person listed in the tender form. Any change shall be approved by the Contracting Authority
Article 7 Transport, Packaging, Labeling
7.1 The Contractor must deliver supplies according to the conditions of the contract. 
7.2 Supplies are at the risk of the Contractor until final acceptance. 

7.3 The Contractor is responsible for adequate packaging so that the supplies arrive to destination intact. 

Article 8  Tax and customs arrangements 

8.1 For goods manufactured locally, all internal fiscal charges applicable to their manufacture shall not be at Contracting Authority charge. 

8.2 For goods to be imported into the country of the project, all duties and taxes applicable to their importation, including VAT, shall not be at Contracting Authority charge. 

Article 9 Checks and audits by AISPO and European Commission 

9.1 The Contractor will allow AISPO representatives and European Commission, the European Anti-Fraud Office and the European Court of Auditors - to verify, by examining the documents or by means of on-the-spot checks, the implementation of the project and conduct a full audit, if necessary, on the basis of supporting documents for the accounts, accounting documents and any other document relevant to the financing of the project. These inspections may take place up to 7 years after the final payment. The Contractor is consequently bound to save conveniently all the documents of the selling and supplying of goods, telling to Contract Authority where they are available or giving to it the full bundles. 

Article 10 Delivery, training and installation deadline
10.1 All  lots shall be delivered within 4 months from the date of the signing of the contract.

The installation of the medical devices, when required, shall be provided within one week from the delivery. 

For those lots that include training, it shall be provided within two week of the delivery / installation.
Article 11 Extension of period of execution 

11.1 The Contractor may request an extension to the period of execution if his performance of the contract is delayed, or expected to be delayed, for any of the following reasons: 

a) extra or additional goods ordered by the Contracting Authority; 

b) exceptional weather conditions in the country of the project which may affect installation or erection of the goods; 

c) physical obstructions or conditions which may affect delivery of the goods, which could not reasonably have been foreseen by a competent contractor;
d) administrative orders affecting the date of completion other than those arising from the Contractor's default; 

e) any suspension of the delivery and/or installation of the goods which is not due to the Contractor's default; 

f) force majeure. 

11.2 Within 15 days of realizing that a delay might occur, the Contractor shall notify the Contracting Authority of his intention to make a request for extension of the period of performance to which he considers himself entitled and, save where otherwise agreed between the Contractor and the Contracting Authority, within 30 days provide the Project Manager with comprehensive details so that the request can be examined. 

Article 12: Trainings

12.1 If the provision of medical equipment includes training for the Hospital staff, the dates, partcipants, scope and contents shall be agreed with the Contracting Authority and approved in writing

Article 13 Suspension 

13.1 The Project Manager may, by administrative order, at any time, instruct the Contractor to suspend: 

a) the manufacture of the goods; or 

b) the delivery of goods to the place of acceptance at the time specified for delivery in the performance programme or, if no time specified, at the time appropriate for it to be delivered; or 

c) the installation of the goods which have been delivered to the place of acceptance. 

13.2 Where the award procedure or performance of the contract is vitiated by substantial errors or irregularities or by fraud, the Contracting Authority shall suspend performance of the contract. Where such errors, irregularities or fraud are attributable to the Contractor, the Contracting Authority may also refuse to make payments or may recover monies already paid, in proportion to the seriousness of the errors, irregularities or fraud. 

Article 14 Terms of payment and invoice 
14.1 Payments shall be made in EURO. 

14.2 Payments due by the Contracting Authority shall be made to the bank account mentioned on the financial identification form completed by the Contractor. The same form, annexed to the payment request, must be used to report changes of bank account.

14.3 The payments shall be made as follows: 

100% of the contract price following inspection and final acceptance of the goods.
14.4 Please note that when international bank transfers are made, the gross value will be paid according to the contract and will not cover bank chargers of the recipient
Article 15 Performance guarantee 

15.1 For the due and faithful performance of the Contract and the fulfillment of the obligations hereunder the Contractor shall within 15 days upon signing of the Contract lodge with the Contract Authority an irrevocable performance guarantee issued by a primary bank acceptable by the Contracting Authority covering 5%  percent of the Contract price. 

15.2
The Performance guarantee shall be valid for a period up to one month after the expiry of this contract.

Article 16 Delivery 

16.1 The Contractor shall deliver the goods in to Heevi Paediatric Hospital, Duhok. The goods shall be at the risk of the Contractor until their provisional acceptance. The Parties agrees that, unless otherwise stated in a written form next to this contract, the delivery of all the goods shall be DDP (Delivery Duty Paid) incoterm CCI Incoterms 2000 at Contracting Authority plant/
 16.2 Each delivery must be accompanied by a statement drawn up by the Contractor. 

16.3 Delivery shall be deemed to have been made when there is written evidence available to both Parties that delivery of the goods has taken place in accordance with the terms of the contract, and the invoice(s) and all such other documentation, have been submitted to the Contracting Authority. 

Article 17 Verification of operations 

17.1 The goods shall not be accepted until the prescribed verifications and tests have been carried out at the expense of the Contractor. The inspections and tests may be conducted before shipment, at the point of delivery and at the final destination of the goods, with proper records of it, as requested by local authorities of the final destination. 

17.2 The Contracting Authority shall, during the progress of the delivery of the goods and before the goods are taken over, have the power to order or decide: 

a) the removal from the place of acceptance, within such time or times as may be specified in the order, of any goods which, in the opinion of the Project Manager, are not in accordance with the contract; 

b) their replacement with proper and suitable goods; 

c) the removal and proper re-installation, notwithstanding any previous test thereof or interim payment therefore, of any installation which in respect of materials, workmanship or design for which the Contractor is responsible, is not, in the opinion of the Project Manager, in accordance with the contract; 

d) that any work done or goods supplied or materials used by the Contractor is or are not in accordance with the contract, or that the goods or any portion thereof do not fulfill the requirements of the contract. 

17.3 The Contractor shall, with all speed and at his own expense, make good the defects so specified. If the Contractor does not comply with such order, the Contracting Authority shall be entitled to employ other persons to carry out the orders and all expenses consequent thereon or incidental thereto shall be deducted by the Contracting Authority from any monies due or which may become due to the Contractor. 

17.4 Goods which are not of the required quality shall be rejected. A special mark may be applied to the rejected goods. This shall not be such as to alter them or affect their commercial value. Rejected goods shall be removed by the Contractor from the place of acceptance, they shall be removed as of right at the expense and risk of the Contractor. Any works incorporating rejected materials shall be rejected. 

17.5 In all the above cases Contracting Authority shall notify Contractor in writing within 10 days of the receipt or discovery of the defectiveness, shortages or unfitness of goods. 

Article 18 Warranty obligations 

18.1 The Contractor shall warrant that the goods are new, unused, of the most recent models and incorporate all recent improvements in design and materials, unless otherwise provided in the contract. The Contractor shall further warrant that all goods shall have no defect arising from design, materials or workmanship, except insofar as the design or materials are required by the specifications, or from any act or omission, that may develop under use of the goods in the conditions obtaining in the country of the Contracting Authority. 
18.2 The Contractor shall be responsible for making good any defect in, or damage to, any part of the goods which may appear or occur during the warranty period and which: 

a) results from the use of defective materials, faulty workmanship or design of the Contractor; or 

b) results from any act or omission of the Contractor during the warranty period; or 

c) appears unfit in the course of an inspection made by, or on behalf of, the Contracting Authority.

The Contractor shall at his own cost make good the defect or damage as soon as possible and practicable. 

18.3 If any such defect appears or such damage occurs during the warranty period, the Contracting Authority shall notify the Contractor. If the Contractor fails to remedy a defect or damage within the time limit imposed in the notification, the Contracting Authority may: 

a) remedy the defect or the damage itself, or employ someone else to carry out the work at the Contractor's risk and cost, in which case the costs incurred by the Contracting Authority shall be deducted from monies due to or guarantees held against the Contractor or from both; or 

b) terminate the contract. 
18.4 the warranty period is two years from the final acceptance of the goods.

Article 19 Breach of contract 

19.1 A Party shall be in a breach of contract if it fails to discharge any of its obligations under the contract. 

19.2 Where a breach of contract occurs, the injured Party shall be entitled to the following remedies: 

a) damages; and/or 

b) termination of the contract. 

19.3 Subject to the provisions of clause 17.2 and 17.3, in the event Contractor fails to deliver in time the goods ordered as per the subject of the agreement or the Contracting Authority notifies the Contractor the shortages or defectiveness of the Contractors goods and he accepts the relevant claim pursuant articles 16 and 17 of the contract, the Contractor shall pay to the Contracting Authority an amount covering the damages suffered by it that in the reasonable pre estimation of the Parties shall be equal to 0.1% of the purchase price of the missing or defective Contractor goods per day from the day Contractor is notified that its goods are delayed, missing or defective to the day of actual delivery or replacement. 

Article 20 Termination by the Contracting Authority 

20.1 The Contracting Authority may, after giving the Contractor seven days' notice, terminate the contract in any of the following cases: 

a) the Contractor substantially fails to perform his obligations under this contract; 

b) the Contractor fails to comply within a reasonable time with a notice given by the Contracting Authority requiring him to make good any neglect or failure to perform his obligations under the contract which seriously affects the proper and timely performance of the works; 

c) the Contractor refuses or neglects to carry out administrative orders given by the Project Manager; 

d) the Contractor assigns the contract or subcontracts without the authorisation of the Contracting Authority; 

e) the Contractor is bankrupt or being wound up, is having its affairs administered by the courts, has entered into an arrangement with creditors, has suspended business activities, is the subject of proceedings concerning those matters, or is in any analogous situation arising from a similar procedure provided for in national legislation or regulations; 

f) the Contractor has been convicted of an offence concerning professional conduct by a judgment which has the force of “res judicata”; 

g) the Contractor has been guilty of grave professional misconduct proven by any means which the Contracting Authority can justify; 

h) the Contractor has been the subject of a judgment which has the force of “res judicata” for fraud, corruption, involvement in a criminal organisation or any other illegal activity detrimental to the Communities' financial interests; 

i) the Contractor, following another procurement procedure or grant award procedure financed by the donor budget, has been declared to be in serious breach of contract for failure to perform its contractual obligations; 

j) any organisational modification occurs involving a change in the legal personality, nature or control of the Contractor, unless such modification is recorded in an addendum to the contract; 

k) any other legal disability hindering performance of the contract occurs; 

l) the Contractor fails to provide the required guarantee or insurance, or if the person providing the earlier guarantee or insurance required under the present contract is not able to abide by his commitments. 

20.2 Termination shall be without prejudice to any other rights or powers of the Contracting Authority and the Contractor under the contract. 

Article 21 Early Termination

21.1 The Parties agree that in the case the donor(s) as above identified or other main financing entities cosponsoring the project, for any and unpredictable reason, decide to suspend, void or cancel the project itself, even at their full discretion, this contract will be suspended, voided or cancelled consequently, without no penalties or damages or liabilities to claim in respect to the Contracting Authority for any reason and under every law. 

Article 22 Force majeure 

22.1 Neither Party shall be considered to be in default or in breach of its obligations under the contract if the performance of such obligations is prevented by any event of force majeure arising after the date of notification of award or the date when the contract becomes effective, whichever is the earlier. 

22.2 For the purposes of this Article, the term "force majeure" means unforeseeable acts, strikes, lock-outs or other industrial disturbances, acts of the public enemy, wars whether declared or not, blockades, insurrection, riots, epidemics, landslides, earthquakes, storms, lightning, floods, washouts, civil disturbances, explosions and any other similar unforeseeable events which are beyond the Parties' control and cannot be overcome by due diligence. 

22.3 If either Party considers that any circumstances of force majeure have occurred which may affect performance of its obligations, it shall promptly notify the other Party and the Project Manager, giving details of the nature, the probable duration and the likely effect of the circumstances. Unless otherwise directed by the Project Manager in writing, the Contractor shall continue to perform his obligations under the contract as far as is reasonably practicable, and shall employ every reasonable alternative means to perform any obligations that the event of force majeure does not prevent him from performing. The Contractor shall not employ such alternative means unless directed to do so by the Project Manager. 

Article 23 Amicable dispute settlement 

23.1 The Parties shall make every effort to settle amicably any dispute which may arise between them. Once a dispute has arisen, the Parties shall notify each other in writing of their positions on the dispute and any solution which they consider possible.

Article 24 Disputes settlement by litigation

24.1 If the amicable dispute-settlement procedure fails, the Parties may agree to try the conciliation through the Directorate General of Health in Duhok (DGoH). If no settlement is achieved within 120 days of the start of the conciliation process, each party to the contract has the right to proceed to the next stage in the dispute settlement procedure.

24.2 If no settlement is reached, the Parties agree to appeal to the Milan Court as the competent Court, provided however that the Contracting Authority, at its own discretion, may elect to waive the competence of the Italian law and the Milano Court to bring an action against the Contractor before any court of competent jurisdiction, in the domicile of the Contractor itself, the applicable law being the law of the Country of the Contractor’s domicile. 

24.3 The United Nations Conventions for the International sale of Goods does not apply to any supply of goods made hereunder by the Parties of this Contract. 

ARTICLE 25: Contract Documents

25.1 Order of precedence of contract documents

The contract is made up of the following documents, in order of precedence:

· the Contract Agreement and special conditions;

· the General Conditions
· the Budget Breakdown

· the Technical Specifications 

· Tender Form and its annex

The various documents making up the contract shall be deemed to be mutually explanatory; in cases of ambiguity or divergence, they shall prevail in the order in which they appear above. 

< Date > 
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