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PART II

CC-LAND HQ MADRID GENERAL PROVISIONS FOR FIXED PRICE SUPPLY CONTRACTS
1. DEFINITIONS
As used throughout this contract, the following terms shall have meanings as set forth below:

a. "CC-Land HQ Madrid" means the NATO Allied Land Component Command Headquarters, located at Pozuelo de Alarcón (Madrid), Spain.

b.
"Contracting Officer" means the person executing and managing this contract on behalf of CC-Land HQ Madrid.

c. "NATO" means The North Atlantic Treaty Organisation.

d. "Contractor" means the entity (firm or person) to whom the contract is awarded and on whose behalf duly authorised persons shall execute it.

e. "Sub-contractor" will be used for the Contractor to which a primary concessionaire (defined as Contractor in Paragraph 1.d. above) has delegated part of its contractual rights and obligations.

f. "Days" shall be interpreted as meaning calendar days, unless stated otherwise.

2. APPLICABLE LAW

Except as otherwise provided in this contract, this contract shall be governed, interpreted and construed in accordance with the laws of the Kingdom of Spain.

3. ORDER OF PRECEDENCE

3.1 In the event of any inconsistency in this Contract the inconsistency shall be resolved by giving precedence in the following order:

a. Part I of the Contract.

b. The Special Provisions and Performance Requirements (Part III).

c. These General Provisions (Part II).

3.2 The above documents form an entire part of the Contract.

4. AUTHORITY

4.1 Any changes, modifications, additions or deletions and instructions under this Contract shall not be binding unless issued in writing as formal amendments by the Contracting Officer.

4.2 The entire agreement between the Parties is contained in this Contract and is not affected by any oral understanding or representation whether made previous to or subsequent to this Contract.

4.3 The Contractor shall not accept requests for quotations or works out of the scope of the Contract or any instructions, except as otherwise provided in this Contract, issued by any person employed by CC-Land HQ Madrid or otherwise, other than the Contracting Officer and only in writing.

5. CONTRACTOR STATUS

The Contractor’s status shall be that of an independent Contractor and it is expressly understood that neither the Contractor (and its personnel) nor Sub-contractors shall be considered in any respect as being employees, servants or agents of NATO.

6. SUB-CONTRACTS

6.1 The Contractor may place, and shall be responsible for the administration and performance of, all sub-contracts that it deems necessary to meet the requirements of this Contract in full. The Contractor shall apply to the Contracting Officer for approval before sub-contracting any part of the work.

6.2 Even if a sub-contract is placed, the Contractor remains responsible to CC-Land HQ Madrid for all obligations it assumes under this Contract.

6.3 Sub-contractors shall be limited to persons and firms of member nations of NATO excluding France, which do not participate in the funding of this requirement, unless specifically authorised by the Contracting Officer.

6.4 The Sub-contractor, if any, shall procure all permits and licenses necessary for the execution of the Contract, at no cost to CC-Land HQ Madrid.

6.5 Cancellation of the present Contract shall automatically terminate all sub-contracts, unless agreed otherwise between CC-Land HQ Madrid and the Sub-contractors.

7. SECURITY

7.1 The Contractor shall comply with all security requirements prescribed by CC-Land HQ Madrid and the National Security Authority or designated security Agency of Spain.

7.2 The Contractor is responsible for the safeguarding of NATO classified information or any other information labelled sensitive, entrusted to it or generated by it in connection with the performance of the Contract. It undertakes not to pass on to anyone outside its staff information provided for the performance of the Contract, or any information it may become privy to. It undertakes not to pass on such information or to use it for any purpose whatsoever.

7.3 Any known or suspected breaches of security or other matters of security significance shall be immediately reported by the Contractor to the Contracting Officer, the CC-Land HQ Madrid Security Officer and to the National Security Authority or designated security Agency of Spain.

7.4 The Contractor ensures that its employees are informed that they may be searched when they enter or leave CC-Land HQ Madrid's premises.

7.5 The Contractor shall place the Sub-contractor, if any, under security obligations no less stringent than those applied to its own Contract. 

8. AUTHORISATION TO PERFORM

The Contractor warrants that it and its Sub-contractors have been duly authorised to provide the required services and do business in their country of origin. That it and its Sub-contractors have obtained or will obtain all necessary licenses and permits required in connection with the Contract. That it and its Sub-contractors will fully comply with all national laws, decrees, labour standards and regulations during the performance of this Contract. And that no claim for additional monies with respect to any authorisations to perform will be made upon CC-Land HQ Madrid.

9. RESPONSIBILITY

The Contractor shall be responsible for the execution of all terms of this Contract. It may not delegate its rights or transfer its obligations without the prior permission of the Contracting Officer.

10. PROTECTION AND INDEMNIFICATION OF CC-LAND HQ MADRID

10.1 The Contractor shall at all times hold CC-Land HQ Madrid, its agents, representatives and employees harmless from any and all suits, claims, charges and expenses which arise from acts or omissions of the Contractor, its agents, representatives, employees or Sub-contractors.

10.2 The Contractor shall indemnify and hold CC-Land HQ Madrid harmless against claims for injury to persons or damages to property of the Contractor or others arising from the Contractor's possession or use of CC-Land HQ Madrid furnished property, including facilities and utilities.

10.3 The Contractor shall pay compensation for all damage occurring to any CC-Land HQ Madrid’s property, facilities and utilities, occasioned by the Contractor, its agents, representatives, employees or Sub-contractors, arising from its or their presence on CC-Land HQ Madrid’s premises in connection with the Contract.

10.4 All property of the Contractor while at CC-Land HQ Madrid’s premises shall be at the risk of the Contractor, and CC-Land HQ Madrid shall accept no liability for any loss or damage, except to the extent that any loss or damage is the result of a wilful act or gross negligence on the part of CC-Land HQ Madrid’s agents, representatives or employees.

11. HEALTH, SAFETY AND ACCIDENT PREVENTION

11.1 The Contractor shall comply with the national laws and regulations on safety at work and with the regulations in force with regard to health protection, safety and hygiene.

11.2 If the Contracting Officer notifies the Contractor in writing of any non‑compliance in the performance of this Contract, with regard to safety and health rules and requirements prescribed by applicable national or local laws, ordinances and codes, and the Contractor fails to take immediate corrective action, then the Contracting Officer may order the Contractor to stop all or part of the work until satisfactory corrective action has been taken. Such an order to stop work shall not entitle the Contractor to an adjustment of the Contract price or other reimbursement for resulting increased costs or losses.

12. EMPLOYEES

12.1 The Contractor shall provide and pay, as required, qualified personnel as needed for the proper performance of the services required under this Contract; it shall strictly comply with all national labour laws, tariffs and social security and other regulations applicable to the employment of its personnel. 

12.2 Privileges and Immunities extended to CC-Land HQ Madrid personnel are an exclusive right and as such not transferable to the Contractor and its employees. This includes the right to access and use the facilities managed and/or operated by CC-Land HQ Madrid's Community Services.

13. TAXES AND CUSTOM CHARGES

13.1 The Contractor assumes responsibility for and agrees to pay any and all taxes and/or duties that may normally be levied or imposed by the receiving state and/or its administrative departments upon concessionaire operations, services, transactions and property.

13.2 In accordance with Royal Decree 3866/2008 dated on 29 February 2008, the deliveries and purchases into the European Union and the rendering of services for official use which have CC-Land HQ Madrid as consignee are exempt of V.A.T. This exemption will be performed:

a. By means of the procedure of reimbursement to CC-Land HQ Madrid of the V.A.T. sustained when the operations have a tax base less than 300.00 €.

b. In case of being this base equal or higher than this amount, CC-Land HQ Madrid will request previously from the Spanish “Agencia Estatal de Administración Tributaria” the exemption. Once this exemption is granted, the tax-payers that perform these operations will not pay the V.A.T correspondent to the same, nor will drive back, as consequence, its value, stating in the invoice the recognition of the exemption granted, and retaining such recognition as supporting document of the exemption.

14. PREFERRED CUSTOMER

14.1 The Contractor warrants that the prices set forth in this Contract are as favourable as those extended to any Government, Agency, Company, Organisation or individual purchasing like quantities of services covered by the Contract under similar conditions. In the event that prior to termination of this Contract the Contractor offers any of such services in substantially similar quantities to any customer at prices lower than those set forth herein, the Contractor shall so notify CC-Land HQ Madrid and the prices of such services shall be correspondingly reduced by an amendment to this Contract.

14.2 Price in this sense means “Base Price” prior to applying any bonus, export tax reductions, turn-over tax exemptions and other reductions based on National Policies.

15. DURATION OF CONTRACT.
15.1 The duration of this Contract is stated in Part I hereof.

15.2 However, notwithstanding the above, CC-Land HQ Madrid may terminate this Contract immediately without compensation or advance notice if it is unable by reason of Force Majeure to perform its obligations under this Contract, or if NATO were to undergo a major reorganisation or cease to occupy the current premises in its actual location.

16. CHANGES

16.1 Any changes, modifications, additions or deletions and instructions under this Contract shall not be binding unless issued in writing as formal amendments by the Contracting Officer and signed by both Parties in the same manner as this Contract.

16.2 If any such changes cause an increase or decrease in the cost of, or in the time required for the performance of any part of the work under this Contract, a negotiated adjustment shall be made to the contract price. Then the Contract shall be modified in writing accordingly.

16.3 Failure to agree to any adjustment shall be a dispute concerning a question of fact within the meaning of the Clause 20 (Disputes) herein. However, nothing in this clause shall excuse the Contractor from proceeding with the Contract as changed.

17. DISPUTES

17.1 All disputes arising from the performance of this Contract will be settled through amicable settlement between the Contracting Officer and the Contractor.

17.2 Should the Contracting Officer and the Contractor fail to come to an amicable settlement of the dispute, the dispute will be settled in the competent Court of Spain, unless otherwise specified in this Contract.

18. TERMINATION FOR CONVENIENCE OF CC-LAND HQ MADRID

18.1 The performance of work under this Contract may be terminated by CC-Land HQ Madrid in accordance with this Clause, in whole or in part, whenever the Contracting Officer shall determine that such termination is in the best interest of CC-Land HQ Madrid.  Any such termination shall be effected by delivery to the Contractor of a Notice of Termination specifying the extent to which performance of work under the Contract is terminated and the date upon which such termination becomes effective.

18.2 After receipt of a Notice of Termination and except as otherwise directed by the Contracting Officer, the Contractor shall:


a.
stop work under the Contract on the date and to the extent specified in the Notice of Termination;

b.
place no further orders or sub-contracts for material, services or facilities, except as may be necessary for completion of such portion of the work under the Contract as is not terminated;

c. terminate all orders and sub-contracts to the extent that they relate to the performance of work terminated by the Notice of Termination;  

d.
settle all liabilities and all claims arising from such termination of orders and sub-contracts, with the approval or ratification of the Contracting Officer, to the extent he may require, which approval or ratification shall be final for all the purposes of this Clause;

e.
complete performance of such part of the work as shall not have been terminated by the Notice of Termination.

18.3 After receipt of a Notice of Termination, the Contractor shall submit to the Contracting Officer its termination claim, in the form and with certification prescribed by the Contracting Officer. Such claim shall be submitted promptly but in no event later than three months from the effective date of termination. Upon failure of the Contractor to submit its termination claim within the time allowed, the Contracting Officer may determine, on the basis of information available to him, the amount, if any, due to the Contractor by reason of the termination and shall thereupon pay to the Contractor the amount so determined.

18.4 When such claim has been submitted, and the Contractor and the Contracting Officer agree upon the whole amount to be paid, the Contracting Officer shall thereupon pay to the Contractor the amount so determined. In the event of failure to agree upon that amount, the Contracting Officer shall pay to the Contractor the amount determined by him. The total sum to be paid to the Contractor under this paragraph shall not exceed the total Contract price as reduced by the amount of payments otherwise made and as further reduced by the contract price of work not terminated.

18.5 Unless otherwise provided for in this Contract, or by applicable statute, the Contractor, from the effective date of termination and for a period of three years after final settlement under this Contract, shall preserve and make available to CC-Land HQ Madrid at all reasonable times at the office of the Contractor but without direct charge to CC-Land HQ Madrid, all its books, records, documents and other evidence bearing on the costs and expenses of the Contractor under this Contract and relating to the work terminated hereunder, or to the extent approved by the Contracting Officer, photographs, micro-photographs, or other authenticated reproductions thereof.

19. SPECIAL TERMINATION CLAUSE

19.1 If at any time while this Contract is in force either party find itself in one of the following situations:

a.
Death, supervened incapacity or extinction of its legal entity;

b.
Declaration of bankruptcy, declaration of suspension of payments, declaration of a meeting of creditors or such similar activity
c.
Change of activity so that it becomes incompatible with the purpose of this Contract,

then the other party shall be entitled to terminate this Contract upon giving written notice of termination to the other party, such termination to be effective on the date stated on that notice of termination.

19.2 Furthermore, if at any time while this Contract is in force either party find that exceptional, unexpected and substantial changes in the circumstances surrounding the original assent of the Contract occurred, then the Contract may be terminated and this without compensation.

20. DEFAULT

20.1 CC-Land HQ Madrid may, subject to the provisions of paragraph below, by written notice of default to the Contractor, terminate the whole or any part of this Contract in any one of the following circumstances:

a.
if the Contractor fails to provide or perform the services within the time and as specified herein or in any extension thereof; or

b. if the Contractor fails to perform any of the other provisions of this Contract, 

and in either of these two circumstances does not cure such failure within a period of ten days (or such longer period as the Contracting Officer may authorise in writing) after receipt of notice from the Contracting Officer specifying such failure.

20.2 In the event CC-Land HQ Madrid terminates this Contract in whole or in part as provided in paragraph 23.1. above, CC-Land HQ Madrid may procure services similar to those so terminated and the Contractor shall be liable to CC-Land HQ Madrid for any excess costs for such similar services. The Contractor shall continue the performance of this Contract to the extent not terminated under the provisions of this Clause.

20.3 Except with respect to defaults of Sub-contractors, the Contractor shall not be liable for any excess costs if the failure to perform the Contract arises from causes beyond the control and without the fault or negligence of the Contractor. If the failure to perform is caused by the default of a Sub-contractor, and if such default arises from causes beyond the control of both the Contractor and Sub-contractor, without the fault or negligence of either of them, the Contractor shall not be liable for any excess costs for failure to perform unless the supplies or services to be provided by the Sub-contractor were obtainable from other sources in sufficient time to permit the Contractor to perform the Contract.   

20.4 If, after notice of termination of this Contract under the provisions of this Clause, it is determined for any reason that the Contractor was not in default under the provisions of this Clause, or that the default was excusable under the provisions of this Clause, the rights and obligations of the Parties shall, if the Contract contains a clause providing for termination for convenience of CC-Land HQ Madrid, be the same as if the notice of termination had been issued pursuant to such Clause.

20.5 Both Parties are under duty of good faith. The Contract includes not only the specific terms, but also law and customary practices applicable in the place where the Contract is to be carried out and to the Type of Trade to which the Contract relates.

21. TITTLE OF PROPERTY AND RISK OF LOSS

21.1 Unless this contract specifically provides for earlier passage of title, title to property of the supplies covered by this contract shall pass to CC-Land HQ Madrid upon formal acceptance, regardless of when or where CC-Land HQ Madrid  takes physical possession.

21.2 Unless this contract specifically provides otherwise, risk of loss or of damage to supplies covered by this contract shall remain with the Contractor until acceptance by CC-Land HQ Madrid. 

22. INSPECTION
22.1 Unless otherwise specifically provided for in the specifications, all equipment, materials and articles incorporated in the work covered by this contract are to be new and of the most suitable grade of their respective kinds for the purposes intended.  All workmanship shall be first class.

22.2 All supplies (which terms throughout this clause includes without limitation raw materials, components, intermediate assemblies, and end products) shall be subject to inspection and test by CC-Land HQ Madrid, to the extent practicable at all times and places including the period of manufacture, and in any event prior to acceptance.

23. CONTRACTOR’ S NOTICE OF DELAY

23.1 In the event the Contractor encounters difficulty in meeting performance requirements, or when it anticipates difficulty in complying with the Contract delivery schedule or date, it shall immediately notify the Contracting Officer in writing, giving pertinent details. This data shall be deemed to be information only in character and this provision shall not be construed as a waiver by CC-Land HQ Madrid of any delivery schedule or date, or of any rights or remedies provided by law or under this Contract.

23.2 When such delay has been caused by the occurrence of any cause constituting Force Majeure and as soon as possible, the Contractor shall give notice and full particulars in writing to the Contracting Officer of such occurrence, as well as its claim for a reasonable extension in time for completion of its obligations under this Contract. If the Contractor, in despite of that extension, remains unable by reason of Force Majeure to perform its obligations and meet its responsibilities under this Contract, CC-Land HQ Madrid has the right to suspend or terminate this Contract on the same terms and conditions as are provided for in Clause 23 (Default) herein.

24. CC-LAND HQ MADRID DELAY OF WORK

24.1 If the performance of all or any part of the services is delayed or interrupted by an act of CC-Land HQ Madrid, which act is not expressly or implicitly authorised by this Contract, an equitable adjustment shall be made for any increase in the cost of performance of this Contract caused by such delay or interruption, and the Contract modified in writing accordingly. Adjustment shall be also made in the delivery or performance dates and any other contractual provision affected by such delay or interruption. However, no adjustment shall be made under this clause for any delay or interruption (i) to the extent that performance would have been delayed or interrupted by any other cause, including the fault or negligence of the Contractor; or (ii) for which an adjustment is provided or excluded under any other provision of this Contract.

24.2 No claim under this clause shall be allowed (i) for any costs incurred more than twenty (20) days before the Contractor shall have notified the Contracting Officer in writing of the act or failure to act involved; and (ii) unless the claim in an amount stated is asserted in writing as soon as practicable after the termination of such delay or interruption, but not later than the date of final payment under the Contract.

25. CC-LAND HQ MADRID REGULATIONS

The Contractor shall comply with the applicable provisions of the CC-Land HQ Madrid regulations and directives as communicated to it by the Contracting Officer.

26. CORRUPTION AND ILLICIT GRATUITIES

26.1 The Contractor certifies that neither it nor its agents or representatives have offered or given any gratuity whatsoever to any CC-Land HQ Madrid personnel, with a view to securing a contract or favourable treatment with regard to the award, modification or execution of this Contract.

26.2 CC-Land HQ Madrid may, by registered letter, terminate this Contract without notice if it is found, after an investigation instituted by CC-Land HQ Madrid, that gratuities (in the form of entertainment, gifts or others) were offered or given by the Contractor to CC-Land HQ Madrid personnel with respect to the award of this Contract or to the taking of any decision regarding its execution.

27. INCONSISTENCE BETWEEN ENGLISH VERSION AND TRANSLATION OF CONTRACT

In the event of inconsistency between any terms of this Contract and any translation thereof into another language, the English language meaning shall prevail.

28. RELEASE OF NEWS/INFORMATION

28.1 No news release (including photographs and films, public announcements, etc.) on any part of the subject matter of this Contract shall be made by the Contractor without prior written approval by the Contracting Officer.

28.2 Furthermore the Contractor shall, in no other manner whatsoever use the name, emblem or official seal of NATO and/or CC-Land HQ Madrid in connection with its business or otherwise.

29. CONTRACT ADMINISTRATION AND COMMUNICATIONS

29.1 The Contractor shall direct all inquiries, notices and communications regarding this Contract to the Contracting Officer, which may be personally delivered, mailed, or copied to the following address:

CC-LAND HQ MADRID

PURCHASING & CONTRACTING BRANCH

CARRETERA DE BOADILLA KM 3,400

28223 POZUELO DE ALARCÓN

MADRID, SPAIN

          Telephone: +34+91-512.61.32          Fax: +34+91-512.64.64

E-mail:
g8pandc@lamd.nato.int

29.2 All inquiries, notices and communications between the Contractor and CC-Land HQ Madrid shall be written in English and in all correspondence the Contract number shall be mentioned.

30. CONTRACT EFFECTIVE DATE (CED)

The effective date of the Contract is the date of last signature by the Parties, or a specific date set forth in the Contract.

‑‑‑‑‑‑‑‑‑----------------‑‑‑‑‑‑‑‑‑‑‑‑‑‑----‑ (End of Part II) ‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑​-----------------
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