Annex No.2

FRAMEWORK AGREEMENT FOR SUPPLY OF SECURITY PAPER
with 50% cotton content 
on record at the Client’s under Ref. No. [•]

(hereinafter referred to as the "Framework Agreement")

concluded pursuant to Section 131 et seq. of Act No. 134/2016 Coll., Public Procurement Act, as amended, (hereinafter referred to as the “PPA”) 
and 
further, pursuant to Act No. 89/2012 Coll., the Civil Code, as amended, (hereinafter referred to as the “CC”)

by and between:

STÁTNÍ TISKÁRNA CENIN, státní podnik
with seat at Růžová 943/6, 110 00 Prague 1
registered in the Commercial Register administered by the Municipal Court in Prague,
Section ALX, Entry 296, File No. Ps 296/1
Business ID No. 00001279
Tax ID No. CZ00001279
represented by: Tomáš Hebelka, MSc, General Director
bank details: UniCredit Bank Czech Republic and Slovakia, a.s.
Bank Account Number: 200210010/2700 EUR
IBAN:  CZ44 2700 0000 0002 0021 0010
SWIFT Code: BACX CZPP 

(hereinafter referred to as the "Client")

and

[•]
with headquarters at [•]
registered in the  Commercial Register, kept by [•], Section [•], File No. [•]
represented by: [•]
Business ID No. [•]
Tax ID No. [•]
bank details: [•]
Bank Account Number: [•] 

(hereinafter referred to as the "Contractor")

(the “Client” and “Contractor” are hereinafter referred to jointly as the “Contracting Parties” or “Parties”)







I. INTRODUCTORY PROVISIONS
[bookmark: _Ref263769941]This Framework Agreement is concluded on the basis of the result of the simplified under-limit tender pursuant to the PPA for procurement titled “Production and supply of 50% cotton security paper to STC” (hereinafter referred to as “Procurement”), with a Contractor who fulfils all the procurement conditions, and whose bid has been selected as the best.
The purpose of this Framework Agreement is to secure the production and supply of 50% cotton security paper in accordance with the requirements of the Client and also specify the conditions and procedure for award of part contracts.
When interpreting the content of this Framework Agreement, the Parties are obliged to consider the tender conditions related to the tender for the public contract titled “Production and supply of 50% cotton security paper to STC” and the purpose of the given tender. The legislation provisions on interpretation of legal conduct are not affected by this.
The Framework Agreement regulates the method for conclusion of individual part contracts, conditions for execution of individual deliveries on the part of the Contractor, as well as other rights and obligations of the Contracting Parties related to the realisation of the individual orders under this Framework Agreement.

II. SUBJECT OF THE GENERAL CONTRACT.

1. [bookmark: _Ref283988611]The subject matter of this General Contract is the undertaking of the Contractor to supply the actually required 50% cotton security paper (hereinafter referred to as the “Goods”) in compliance with the technical specifications stated in the tender conditions of the Procurement and in Annex 1 to this Framework Agreement, and further, to allow the Client to assume property title to the supplied Goods.  
2. The Buyer undertakes to accept and pay the price due for the Goods supplied in the proper quantity, type, quality and deadline in compliance with this Framework Agreement. 
3. All deliveries shall be made according to the needs of the Client b procedure pursuant to Section 132(3)(b) of the PPA without renewal of the tender between the Parties to the Framework Agreement, i.e. on the basis of a written order from the Client for the performance.
4. The Client may invite the Contractor to perform in accordance with this Framework Agreement. The Client is not obliged to make such an order. 
5. The Client may invite the Contractor to perform in compliance with this Framework Agreement up to the financial volume of EUR 137,580 ex-VAT for the existence of this Framework Agreement. 

III. PART ORDERS
 
1. The individual part orders under the Framework Agreement shall be made by the Client on the basis of a written order pursuant to Section 134(1) of the PPA, which is a draft partial contract, and written confirmation of this order by the Seller, which is acceptance of the draft partial contract. 

2. The order shall at minimum contain the following items:

a) Identification Data of the Contracting Entity;
b) definition of the subject of performance and its detailed specifications, including the quantity of Goods to be delivered;
c) other requirements for the Goods;
d) detailed delivery conditions, especially deadline and Goods delivery point;
e) period for supply of substitute Goods by course of Article VIII, paragraph 9 of this Framework Agreement;
f) designation of the person making the order authorized to act on behalf of Client.

In case of doubt the Contractor is obliged to request additional information from the Client. If he fails to do so, it shall be assumed that the instructions are adequate for him and his failure to fulfil the order or its defective fulfilment cannot be waived for this reason.

3. A written order according to the preceding paragraph of this article shall be sent by Client to Contractor electronically to the e-mail address of the Contractor [•].

4. The Contractor is obliged by return in writing to confirm the receipt of this partial contract to the Client at the e-mail address of the Buyer purchasing@stc.cz. 

5. The Parties have agreed that the required deliveries of the Goods shall be respected on the part of the Contractor, they shall not be modified in terms of type, volume or financially, provided the Parties do not expressly agree otherwise in this direction.     

6. The Buyer is entitled to make an order by procedure stipulated in this article up to the assumed financial volume according to article II, para. 5 of this Framework Agreement.

7. The Contractor undertakes in the fulfilment of any partial order to act in accordance with the bid that it submitted in the Tender. 


IV. PLACE OF PERFORMANCE AND DELIVERY TERMS AND CONDITIONS
1. The Contractor is obliged to deliver the Goods to the Client within the deadline stated in the given order. The delivery deadline shall be set according to the requirements of the Client at maximum 9 weeks before delivery of order to Contractor. The Goods shall be considered as delivered on the day of handover and acceptance by protocol, i.e. the date of of signature of the delivery note by the Client. 
2. Each delivery of the Goods shall be accompanied by a delivery note that shall be confirmed by both Parties upon hand-over and acceptance of the Goods and shall serve as a protocol of handover of the Goods. 
The delivery note shall contain:
a) identification data of the Contractor and Client,
b) date of issue and number of the delivery note,
c) order number;
d) number of position/or number from the order,
e) order number (if stated in the order),
f) material code according to IS in STC format (if stipulated in the order),
g) number of the supplied units and unit of measure,
h) name of item.
3. The place of performance shall be the factory premises of the Client at the address.
· Factory I – Růžová 6/943, 110 00 Prague 1, Czech Republic

The Contractor shall arrange for the transportation of the Goods to the place of performance on own account and at own risk subject to Incoterms 2010, DAP. 
4. The Contractor is obliged to notify the Client prior to delivery of the Goods at the e-mail address purchasing@stc.cz about the carrier of the Goods, quantity of the Goods and date of dispatch of the Goods, and do so at least 3 business days beforehand. 
5. The Contractor is obliged to deliver the Goods on business days from 06:00 to 14:00 hours, provided the Parties do not agree otherwise.
6. The supplied Goods shall be packed in a manner that is usual for such type of Goods taking into consideration the point of delivery of the Goods and the mode of transport, so as to ensure the preservation and protection of the quality of the Goods, as well as protect the Goods from damage by mechanical and atmospheric elements. Each consignment shall be duly marked with the name of the Goods, manufacturer and weight of the Goods. 
7. [bookmark: _Ref342903961]The Contractor’s performance shall be considered as fulfilled, if the Goods shall be delivered in time and properly, i.e. free of any quantitative, qualitative or legal faults.

V. PRICE
1. [bookmark: _Ref342917211]The Contractor undertakes to supply the Goods to the Client within the validity term of this Framework Agreement at the prices stated in Annex 2 to this Framework Agreement. All prices are denominated in Euro currency.

2. The price of the individual Goods also includes all the related costs of the Contractor, particularly packaging and carriage of the Goods to the place of performance, customs duty, customs charges, any ecological liquidation of the Goods and related services. This is the final and maximum permissible price.

3. VAT at the statutory rate shall be added to the price in compliance with the applicable regulations at the time of performance.


VI. TERMS OF PAYMENT
1. The price shall be paid by the Client after proper delivery of the Goods on the basis of tax documents (invoices) issued by Contractor.
2. The Contractor’s right to issue a tax document (invoice) for the consignment of Goods is established on the date delivery, i.e. the date of signature of the delivery note by the Client’s authorised representative. The date of taxable performance is the date of handover and acceptance of the Goods, i.e. the date on which the Client’s authorised representative signed the protocol of handover of the Goods (delivery note).
3. Client does not provide Contractor with any advance payments for the price.
4. The tax document (invoice) must contain particularly:
a) number of the respective order,
b) number of given delivery note,
c) order number (if stated in the order),
d) material code according to IS in STC format (if stipulated in the order),
e) number of the invoiced units and unit of measure,
f) unit price of the Goods,
g) total price of the Goods,
h) markings and specification of the Goods,
and all prerequisites of a proper tax document according to the applicable legal regulations and this Framework Agreement. A component of the invoice shall be a copy of the confirmed delivery note for the realised delivery of the Goods. 
5. For each delivery of the Goods, the Contractor shall issue a separate tax document (invoice).
6. The maturity of the invoice duly issued by the Contractor is 30 (thirty) days after its receipt by Client together with all required documents. The Contractor is obliged to deliver the invoice to the Client at the e-mail address purchasing@stc.cz.  Invoice payment for the purposes of the Framework Agreement shall be the date on which the concerned amount is debited from the Client’s account. 
7. In the event that any invoice issued by the Contractor does not contain the necessary formalities or will contain incorrect or incomplete information, the Client is entitled to return the invoice to the Contractor stating the reason for such return, without getting into arrears with payment. The new maturity period shall commence from the date of delivery of a duly corrected or supplemented invoice to the Client.

8. If the Contractor is an entity liable for VAT registered in the Czech Republic, the following arrangements as contained in this article shall be binding (paragraphs 9-12 of this article).
9. The Contractor shall immediately and demonstrably notify Client, a recipient of the taxable performance, within two working days of its becoming aware of its insolvency or its threat at the latest, or of issuing a decision by a tax administrator, that the Contractor is an unreliable payer pursuant to Section 106a of the Value Added Tax Act No. 235/2004 Coll., as amended (hereinafter "VATA"). Breach of this obligation by the Contracting Parties is considered a material breach of this Framework Agreement.
10. Each Contractor pursuant to paragraph 9 of this Article undertakes that the bank account designated by him for the payment of any obligation of the Client under this Framework Agreement shall be published and accessible from the date of signing of this Framework Agreement until its expiry in accordance with Section 96(2) VATA, otherwise the Contractor is obliged to provide another bank account to the Client that is duly published pursuant to Section 96. In the case Contractor has been indicated by a tax administrator as an unreliable tax payer pursuant to Section 106a VATA, Contractor undertakes to immediately notify this to Client along with the date on which this circumstance arose. 
11. If surety for unpaid VAT arises for the Client according to Section 109 VATA on received taxable performance from any Contractor, or the Client justifiably assumes that such facts have occurred or could have occurred, the Client is entitled without the consent of such Contractor to exercise procedure according to the special method for securing tax, i.e. the Client is entitled to pay the concerned VAT according to the invoice (tax document) issued by the given Contractor to the competent revenue authority and do so according to Sections 109 and 109a VATA. 
12. By payment of the VAT into the account of the revenue authority, the Contractor's receivable from Client is considered as settled in the amount of the paid VAT regardless of other provisions of the Framework Agreement. At the same time, Client shall be bound to notify the respective Contractor of such payment in writing immediately upon its execution. 
13. The Contractor is not authorised without the written consent of the Client to set-off any of its claims against any of the Client’s claims or assign any of its rights and claims against the Client to a third party.
14. The Contractor agrees that it shall in no way burden its claims against the Client under the sub-contract or in connection with a lien in favour of a third party.
15. In case the Contractor sets off, assigns or places under lien any claim against the Client from the title of a partial contract in contravention of the preceding provisions, the Contractor is obliged to pay to the Client a contractual penalty at the rate of 10 % on the value of the claim, which was set-off, assigned or placed under lien. 

VII. OTHER RIGHTS AND OBLIGATIONS OF THE PARTIES
1. [bookmark: _Ref342918572][bookmark: _Ref346730180][bookmark: _Ref348698028]The Contractor is obliged to deliver the Goods to the Client in compliance with the technical specifications, which comprise Annex 1 to the Framework Agreement. The design with exclusive watermark authored by the Client shall be provided by Client to Contractor within 15 calendar days after signature of Framework Agreement by the last of the Parties on the basis of a Handover Protocol. The Contractor undertakes to use the dandy roll with exclusive watermark exclusively for production of Goods for the Client.
2. [bookmark: _Ref348697358][bookmark: _Ref348710470]The Contractor is obliged at the latest on date of signature of this General Agreement to submit to the Client and for the entire duration and force of this General Agreement maintain a third party liability insurance policy covering operations or product defects with an insurance indemnity limit of at least CZK 10,000,000. 
3. The Contractor is entitled in the fulfilment of this Framework Agreement, respectively, individual part orders, to use other subcontractors that he did not list on the list of subcontractors submitted as an integral part of the bid, only with the prior written consent of the Client assuming that the Contractor shall submit the documents that demonstrate fulfilment of the basic qualifications pursuant to Section 74 PPA and professional qualifications pursuant to Section 77 PPA by the new subcontractor. The Contractor shall be liable for the performance of its subcontractors as for its own including liability for consequences due to breach of contractual duties.
4. The Contractor undertakes to co-operate as necessary in the performance of duties pursuant to the PPA.

VIII. LIABILITY FOR DEFECTS AND QUALITY WARRANTY
1. [bookmark: _Ref342905074]The goods must be free of any factual and legal defects. The Goods are defective if not delivered in accordance with this Framework Agreement or individual contract.
2. The Contractor provides warranty to the Client for the quality of the Goods for a period of 24 (words: twenty four) months after acceptance of the Goods free of any defects (hereinafter referred to as the “warranty period”).
3. [bookmark: _Ref347942000]Under warranty for quality of the Goods, the Contractor undertakes that it shall for the duration of the warranty period be capable of performance for the contracted purpose, otherwise to the usual purpose and that it shall maintain the contracted, otherwise usual properties. The Contractor is liable for any defect that occurs within warranty. Client shall be entitled to claim the defects of the delivered Goods at any time throughout the said guarantee period.
4. A defect is any condition where the quality, quantity or design of the supplied Goods does not comply with the conditions specified in the specifications of the required Goods according to this Framework Agreement and the technical specifications stipulated in Annex 1 to this Framework Agreement, the Goods are particularly defective if not delivered in time, according to contracted type, quantity and quality. 
5. If the Goods are defective, the Client is entitled to:
a) remedy of the defect by supply of new, flawless Goods,
b) remedy of the defect by supply of the missing Goods,
c) demand a discount on the price,
d) withdraw from the given order.
6. Choice of entitlement under the title of defective Goods according to article 5 of the Framework Agreement always lies with the Client.
7. The Contractor is obliged to remove defects in delivery of replacement (new or missing) Goods within the deadline stipulated in the partial order following exercise of this right.
8. Claims relating to liability for defects on the Goods do not affect the entitlement of the Client to the contracted contractual penalty and compensation of losses.
9. [bookmark: _Ref342918031][bookmark: _Ref348697605]Contractor shall make all activities necessary or associated with claiming of defects on its own at its own expense in cooperation with Client and within Client's working hours in order not to endanger or not to limit Client's activities by its activities.
10. Contractor declares that the Goods are not encumbered by any third party rights and do not have any other legal defects.

IX. PENALTIES
1. In the case of the Contractor's delay with the delivery of goods within the deadline according to individual contracts, the Contractor shall pay the Client a contractual penalty of 0.1% on the price of goods or part thereof (excluding VAT), to which Contractor’s default applies for each day of delay.
2. In the case of the Contractor’s breach of its duty to remedy a defect on the Goods within the period stated in this General Agreement, the Client is entitled to demand a contractual penalty at the rate of 0.1 % on the price of the delayed Goods or part thereof (excluding VAT) for each day of delay.
3. In the event that the Contractor shall use the dandy roll with the exclusive watermark in violation of article VII, para. 1, i.e. he uses it to make goods for another client, the Contractor is obliged to pay a contractual penalty to the Client in the amount of € 10,000.
4. Claiming the contractual penalty is without prejudice of the right to compensation of any incurred harm to full extent.
5. The contractual penalty (default interest) is due within 30 (thirty) calendar days after delivery of the bill for the contractual penalty (default interest) to the Contractor.

X. BUSINESS SECRETS
1. All information provided by the Client to the Contractor shall be considered confidential and a trade secret. The Contractor shall not, without the prior express written consent of the Client, provide or make available to third parties any information or documents relating to any contract between the Client and the Contractor, which has already been and/or will be handed over or otherwise provided to the Client.
2. The provisions of this Article remain in force also after demise of the Framework Agreement between the Client and the Contractor.
XI. FORCE MAJEURE
1. Circumstances that preclude liability are deemed to be obstacles that arise regardless of the will of the liable party and hinders such party in the discharge of its duties, if it is not possible to reasonably assume that the liable party could forego or overcome such hindrance or its consequences and that it should have anticipated such hindrance at the time the contract was concluded.
2. In such case, the concerned Party shall notify the other Party in writing about the nature of the obstacle, which hinders or shall hinder it in fulfilment of the obligations.
3. For the duration of the existence of such obstacle, the affected Party is not obliged to fulfil the obligations under this Framework Agreement. 
4. Immediately after lapse of such an obstacle, the Party shall renew performance of obligations to the other Party and everything within its power to eliminate the consequences of temporary non-fulfilment of contractual obligations.  
5. The Party that has the statutory right to fulfilment of its obligations in consequence of Force Majeure, shall not be liable for damage arising in this connection for the other Party.

XII. GOVERNING LAW AND RESOLUTION OF DISPUTES
1. This Framework Agreement is governed by the legal rules of the Czech Republic, particularly by the applicable provisions of Act No. 89/2012 Coll., the Civil Code, and Act No. 137/2006 Coll. on Public Contracts as amended.
2. The Parties undertake to exert every effort to resolve any mutual disputes arising on the basis of this Framework Agreement. Should the Contracting Parties fail to agree on an amicable settlement of a mutual dispute, each of the Contracting Parties may seek its rights before a competent court in the Czech Republic; the jurisdiction of a foreign court is excluded. The Parties have agreed that the competent court for judgement of the disputes arising between them under this Framework Agreement is the district court according to the headquarters of the Client.

XIII. TERM OF THE FRAMEWORK AGREEMENT
1. [bookmark: _Ref342903993]This Framework Agreement becomes valid upon signature by both Parties and comes into force upon its publication in the Register of Contracts.
2. This Framework Agreement is concluded for a fixed period of 4 (words: four) years starting from the date on which it comes into effect.
3. This Framework Agreement shall terminate:
a) upon expiration of the term, for which it was contracted;
b) depletion of the financial limit of the Framework Agreement stipulated in article II, para 5 of the Framework Agreement;
c) by written agreement between the Parties;
d) by written notice to quit from one of the Parties;
e) by withdrawal from the Framework Agreement under the conditions stipulated below in case of substantial breach of the Framework Agreement by the other Party;
4. The Parties have agreed that substantial breach of the Framework Agreement shall particularly be:
a) non-compliance with the technical specifications of the supplied Goods,
b) recurrent, at minimum second, delay on the part of the Contractor in the delivery of the Goods according to the individual contract for a period exceeding 7 (seven) business days,
c) use of the dandy roll with exclusive watermark in breach of the article VII, para. 1 of the Framework Agreement.
5. In other cases and in the case of any doubt, the respective violation of the Framework Agreement will be considered as immaterial.
6. The legal effects of the withdrawal from the Framework Agreement shall occur on the day of delivery of written notice to the other Party. Notice of withdrawal from Framework Agreement must be sent by registered post. Withdrawal from this Framework Agreement does not terminate the contractual relationship from the outset, both Parties shall retain the mutual performances obtained till withdrawal from the Framework Agreement.
7. The Parties are entitled to terminate this Framework Agreement at any time without stating any reason. The termination notice period is 6 (words: six) months and starts running from the first day of the month after delivery of the written notice to quit to the other Party. The notice to quit must be sent by registered post. The Parties acknowledge that for the duration of the termination notice period, they are obliged to fulfil their obligations under this Framework Agreement.
8. Demise of this Framework Agreement does not affect the provisions regarding the contractual penalties, compensation of losses, and provisions regarding such rights and duties whose nature requires that they prevail even after demise of this Framework Agreement.

XIV. FINAL PROVISIONS
1. The Parties have agreed that any changes and additions to the Framework Agreement are possible only by means of written sub-contracts that are designated as such, numbered in ascending order, all as per mutual agreement of the Parties. 
2. Any established commercial habits or practices relevant to the agreed performance or to follow-up performance, shall not take precedence over contractual provisions or provisions specified in the Civil Code, even though such provisions would not have enforcement effects.
3. The Contractor undertakes to notify the Client without undue delay about own insolvency or threat of such. 
4. The Parties declare that no oral arrangements, agreements or proceedings of either Party exist that could have an adverse effect on the exercise of any rights and obligations hereof. At the same time, the Parties, by their signatures confirm that all the assurances and documents hereunder are true, valid and legally enforceable.
5. If any of the provisions of this Framework Agreement becomes invalid or ineffective, the rest of the provisions hereof remain intact and continue to be valid and effective. The Parties in this case undertake to replace the invalid/ineffective provision with a new valid/effective provision, which best suits the initially intended purpose of the initial invalid/ineffective provision. If it turns out that any of the provisions of this Framework Agreement is apparent (illusory), the impact of such fault on the rest of the provisions of the Framework Agreement shall similarly be assessed pursuant to Section 576 CC.
6. The Parties acknowledge that the Framework Agreement pursuant to Section 219(1)(d) PPA be published in the Register of Contracts under Act No. 340/2015 Coll., On special conditions for the effectiveness of some contracts, the disclosure of these contracts and agreements Registry (Act on Registry of Contracts). Publishing shall be the responsibility of the Client.
7. This Framework Agreement is made out in 2 (words: two) copies in the Czech and English languages. One copy of each language version shall be received by the Client and one by the Contractor. 
8. The following annexes are integral parts of this framework Agreement:
Annex No. 1: Technical Specifications
Annex No. 2:  Price list
9. The Parties represent that they have read this Framework Agreement and accept its content and in proof of this attach their signatures.

In Prague, date						In Prague, date 
On behalf of the Client:					On behalf of the Contractor:

_________________________________			_______________________	
Tomáš Hebelka, MSc					
General Director								[•]

STÁTNÍ TISKÁRNA CENIN, státní podnik						
				




		Annex No. 1
TECHNICAL SPECIFICATION
SECURITY PAPER WITH EXCLUSIVE CONTINUOUS WATERMARK

Size: 	700 x 1000 mm 
· combination of the long-grain (ca 40%) and short-grain (ca 60%) in one delivery
 
Grammage: 	100 g/m² 
Composition: 	50% cotton and 50% chemical wood pulp
Characteristic: 	UV dull
Fibres: 	invisible, UV fluorescent green (length 6 mm, 50 pcs/dm² = the sum of both sides)
visible blue, UV fluorescent blue (length 6 mm, 50 pcs/dm² = the sum of both sides)
Watermark: 	continuous positive-negative exclusive watermark, the size of the repeating motif is ca. 15x15mm
Printability: 	dry and wet offset, intaglio, hot stamping, numbering (letter press), laser printing

	CHARACTERISTIC
	UNITS
	SPECIFICATION
	TOLERANCES
	STANDARDS 

	Grammage
	g/m2
	100
	Min 98, max 102
	DIN ISO 536

	Thickness 
	µm
	120
	Min 115, max 125
	DIN EN 20534

	Opacity 
	%
	92
	Min 87, max 94
	DIN 53146

	Absolute humidity
	%
	6
	Min 5,5, max 6,5
	ISO 287

	Reflectance R457
	%
	82
	Min 80, max 84
	ISO 53145

	[bookmark: _GoBack]Surface rupture 
	
	
	Min 10
	

	Dennison wax
	
	
	
	

	Cobb value
	g/m2
	25
	min 20, max 30
	








Annex No. 2
	Price list
Production and supply of 50% cotton universal security paper to STC

	No.
	Arch-combination of narrow track (approx. 40%) and wide track (approx. 60%)
	
Price per 1 kg in EUR ex-VAT

	1
	5,000 - 10,000 kg
	

	2
	10,001 - 15,000 kg
	

	3
	15,001 kg and above
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