Annex 5 to the Procurement Terms "Main Terms of Contract"

MAIN TERMS OF CONTRACT

The contract shall comply with the Supplier’s offer, this annex, and the provisions of Procurement documentation. The terms may be amended by agreement between the parties at the time of conclusion of the Contract, provided that such amendments do not conflict with the provisions of Article 89(1)(5) of the Republic of Lithuanian Law on Public Procurement. The contract will be concluded in English and Ukrainian.

1. Subject of the Contract:
	1.1. 
	Goods (including related services according to the Technical Specification, if applicable)
	HARDWARE AND SOFTWARE COMPLEX CONTACT CENTER OF THE "HELP DESK" SYSTEM AND SERVICES FROM ITS SETTINGS (hereinafter referred to as “Goods”) and services for its implementation, including installation (hereinafter - the “Services”) according to the Technical specification and Tender of Supplier agreed by the Parties.

	1.2. 
	Project
	Goods (including related Services according to the Technical Specification)  are purchased in the framework of the the European Union Contribution Agreement signed on 22nd December, 2023 No. NDICI-GEONEAR/ 2023/452-290 by the CPMA and European Union, represented by the European Commission, concerning implementation of the “Extension of Public Finance Management Support programme for Ukraine“ (hereinafter – Extension EU4PFM“) financed from the Neighbourhood, Development and International Cooperation Instrument – Global Europe (NDICI – Global Europe). 


2. The term of provision of the Goods:
	1. 
2. 
2.1 
	The term of provision of the Goods
	4 months from the entering into force of the Contract

This term includes the duration of staff training.

Supplier is obliged to prepare and agree with the CPMA and Beneficiary a Project Implementation Plan no later than after 10 working days after the entry into force of the Contract.

	2.2 
	The term of provision of the Goods might be extended for
(according to the Clause 12 of the Contract conditions)
	2 months


3. Contract price:
	3. 
3.1 
	Pricing 
	The Contract is a fixed price.

	3.2 
	Initial Contract price
(Shall remain unmodified throughout the performance of the Contract and applicable only for the amendments according to article 89 of Law on Public Procurement of the Republic Lithuania and 1.5 Clause of the Special Conditions of the Contract)
	______ Eur excluding value added tax (VAT);
______ Eur including VAT

	3.3 
	Contract price
	Goods according to the Technical Specification:
______ Eur excluding VAT 
The rate of VAT is _______%:
______ Eur excluding VAT. 

	3.4 
	Advance payment
	Up to 50 percent of the Initial Contract price as indicated in Clause 3.2 including VAT.
3.4.1.  In order to receive an advance, when applying for an advance payment, together with the proforma invoice, the Supplier must provide CPMA with an advance guarantee for at least the amount of the requested advance – a  financial guarantee,  issued by a bank or an financial institution. The period of validity of the guarantee shall be at least 30 days after the term of delivery of the Goods, as provided for in clause 2.1 of the Special Conditions. Financial guarantee must be issued by: 
(a) a bank or financial institution licensed in the European Union; or (b) a bank or financial institution from a third country which, at the date of issue of the guarantee, must have an investment grade rating approved by at least one international rating agency of at least ‘BBB’ by Standard & Poor’s, ‘BBB’ by Fitch, ‘Baa2’ by Moody’s,, or equivalent, and which must be the rating of the bank or financial institution which issued the document, or of the group of companies of which it is part. The supplier must provide a document proving that the bank or financial institution which issued the advance payment guarantee has, at the date of issue of the guarantee, the ratings provided for in this tender/contract conditions.
3.4.2. In order to secure the advance, the guarantor must make an irrevocable and unconditional commitment not later than within 15 calendar days from the receipt of written notification from the CPMA about the improper performance of the obligations established in the Contract or termination of the Contract due to the fault of the Supplier, to pay the CPMA the amount not exceeding the amount of the paid advance and the amount of the guarantee, transferring the money to the account specified by the CPMA. The guarantor does not have the right to demand that the CPMA substantiate his claim. The CPMA will notify the guarantor that the amount of the Contract Guarantee belongs to him due to the fact that the Supplier has partially or completely failed to comply with the Contract and/or it has been terminated due to the fault of the Supplier and the Supplier has not returned the advance.  The guarantee that does not meet the requirements set out in Clause 3.4 will not be accepted.
3.4.3. CPMA will pay the requested advance within 15 working days from the date of receipt of the proforma invoice and the advance payment guarantee, which meets the requirements specified in the Contract.
3.4.4. If, during the performance of the Contract, the legal entity (guarantor) is unable to fulfil its obligations, the Supplier must submit a new guarantee under the same conditions as the previous one or repay the advance;
3.4.5. The guarantee shall be returned to the Supplier (or the rights to the security are waived when it is signed by electronic signature) upon delivery by the Supplier of the Goods in full and after the acceptance-transfer document has been signed by Parties or when the Supplier returns the advance to the CPMA (if applicable); 
Upon termination of the Contract, the Supplier must return the advance received to CPMA within 7 working days (if part of the Goods has been delivered, CPMA has accepted them and can use them for their intended purpose – the part of the advance that exceeds the price of the Goods accepted by CPMA shall be returned). If the Supplier does not return the received advance, CPMA shall use the guarantee of the advance.
3.4.6. Payment of penalties and/or receipt of security (if applicable) shall not prejudice the right of the Party to demand that the other Party compensate for the direct losses incurred by it. 

	3.5 
	The moment of offset of the advance 
	The amount of the advance paid to the Supplier shall be deducted proportionally to the percentage of advance payment, indicated in Clause 3.4,  from the every amount(s) payable to the Supplier

	3.6 
	Interim payments
	Not applicable

	3.7 
	Export and Import procedures (if applicable)
	Export procedures:
If the purchased goods will be exported to Ukraine, all export procedures and documents relating to the export of the purchased goods are handled and signed by the Supplier. In this respect, the Supplier will issue an invoice at a 0% VAT rate.
Import procedures:
If the goods to be purchased will be imported into Ukraine, all import procedures and import-related documents are handled and signed by the Beneficiary. All taxes and costs related to the import shall be the responsibility of the Beneficiary.

If the Party concerned encounters unforeseen difficulties (e.g. lack of action by the authorities, lack of necessary documentation, etc.) in carrying out export or import procedures, it shall immediately inform the other Parties of these circumstances.


4. Payment procedure:
4.1. Payments shall be made in euro in accordance with the following procedure:
4.1.1. The Goods specified in Clause 1.1 should be submitted according to the Contract and Technical Specification in a duly and timely manner.
4.1.2. After the Supplier has delivered the Goods and the final result has been transferred in accordance with the procedure laid down in Clause 5, by signing an act of transfer - accaptance by the Parties, the CPVA shall make a final payment on the basis of an invoice submitted by the Supplier. The amount to be paid to the Supplier is specified in Clause 3.3.
4.1.3. If the Technical Specification requires the Supplier to carry out the training of personnel, after delivery and acceptance of all Goods in accordance with the procedures laid down in Clause 5, the Supplier may request payment of a sum up to 90 % of the amount provided for in Clause 3.3. The remaining payment shall be made after the supplier has provided the personnel training, and the supplier has submitted to the CPVA the Beneficiary's confirmation of the training provided (specifying the dates, duration, topics and number of participants) and the final invoice.
4.2. The price of the Contract, indicated in Clauses 3.2 – 3.3., includes the price of all Goods delivered and related services provided under this Contract, all taxes and fees and other costs (excluding costs and/or taxes related to the importation of goods),  delivery, installation, training costs, costs of exporting the goods and the cost of providing documents for payment, if any, related to the proper performance of the Contract. No additional costs of the Supplier shall be paid or reimbursed.
4.3. The Supplier shall be solely responsible for all liabilities related to the local social security system, income tax obligations and other financial obligations resulting from the legislation of Ukraine.
4.4. Exemption from VAT shall apply to operations for the supply of Goods in pursuance of this Contract according to the article 3.3. of the Framework Contract between the Government of Ukraine and the Commission of the European Union (ratified by the application of the Law of Ukraine № 360-VI (360-17) of 03.09.2008 “On Ratification of the Framework Agreement between the Government of Ukraine and the Commission of the European Communities”)  provided that:
[bookmark: _Hlk197328138][bookmark: _Hlk197328090]- Goods under this Contract are financed within the framework of the European Union Contribution Agreement signed on 22nd December, 2023 No. NDICI-GEONEAR/ 2023/452-290 by the CPMA and European Union, represented by the European Commission, concerning implementation of the “Extension of Public Finance Management Support programme for Ukraine“ (hereinafter – Extension EU4PFM“) financed from the Neighbourhood, Development and International Cooperation Instrument – Global Europe (NDICI – Global Europe. 
[bookmark: _Hlk197328176]- Project EU4PFM has been registered according to the Resolution of the Cabinet of Ministers of Ukraine dated 15th February, 2002 No.153 “On Establishing a Unified System for Attraction, Utilization and Monitoring of International Technical Assistance” and the Decree of the Cabinet of Ministers of Ukraine No. 1072 dated 4th of December, 2019 “On Introduction of Amendments and Declaring Invalid Some Normative Legal Acts” and confirmed with project registration card No. 5645 issued by the Secretariat of the Cabinet of Ministers of Ukraine on 30th August 2024.
4.5.	If the Supplier incorrectly indicates the VAT rate of the Contract price /rate, the Contract price / rate without VAT it will not be recalculated. Due to these errors, Contract payments would be made according to VAT rate indicated in invoices, but not higher than VAT rate indicated in Tender of Supplier.
4.6.	Payments shall be performed based on the Invoices, signed by  the Supplier , which is issued after Act(s) of Transfer-Acceptance of Goods are signed by Parties.
4.7.	The CPMA shall pay for the properly and timely provided Goods within 30 days from the date of receipt by the CPMA of the proper Invoice. The amount of the advance paid to the Supplier shall be deducted proportionally to the percentage of advance payment, indicated in Clause 3.3, from the amount(s) payable to the Supplier.
4.8.	The Supplier shall issue and submit to CPMA an Invoice, issued in accordance with this Contract, no later than 5 business days from the date of signing the Act of Transfer-Acceptance of Goods (without shortcomings/ inconsistencies/ deviancies).    
4.9.	In pursuance of the legislation on VAT exemption for measures, financed by international technical assistance provided in accordance with international agreements of Ukraine, accepted as binding in appropriate legal procedures, regulated by the Order of the Cabinet of Ministers, dated 15 February 2002 № 153 "On the establishment of a single system for attracting, using and monitoring of international technical assistance", the Supplier, not later than 10 of each month when invoice was issued, shall submit CPMA the tax invoice with namely the date and serial number, the amount of supply that is a subject to VAT exemption.
4.10.	The currency of the Contract shall be euro. The Invoice(s) shall be issued, and payment(s) made in euro. 
4.11.	Fees charged by credit institutions for money transfer and set-off are paid as follows: 
4.11.1.	the charges levied by the credit institution from which the CPMA makes the payment shall be covered by the CPMA;
4.11.2.	the fees charged by the Supplier's credit institution for collecting money to the Supplier's account shall be paid by the Supplier. 
4.11.3.	In the event that the payment made by the CPMA is not executed due to circumstances beyond the CPMA's control, the costs of re-payment shall be borne by the Supplier.
4.12.	In case of the change of bank account data, the Supplier shall immediately inform the CPMA thereof. 
4.13.	If it is determined that the Supplier has won this public procurement illegally as defined in Clause 13.1.8, any payments won’t be made to the Supplier under this Contract.
4.14.	The Supplier shall issue invoices only electronically. Electronic invoices, which comply with the European standard on electronic invoicing, referenced in the Commission Implementing Decision (EU) 2017/1870 of 16 October 2017 on the publication of the reference of the European standard on electronic invoicing and the list of its syntaxes pursuant to Directive 2014/55/EU of the European Parliament and of the Council (hereinafter – European standard on electronic invoicing), can be submitted by means, preferred by the Supplier. Electronic invoices, which do not meet the European standard on electronic invoicing may be submitted only by means of SABIS information system. CPVA accepts the electronic invoices and processes them using the means of SABIS information system except if, in the event of mobilization, war or emergency, there are violations of the information system SABIS, which makes it impossible to communicate and exchange information between CPVA and the Supplier using SABIS.
4.15.	The Supplier must inform of any change in names, contact details and representatives of the subcontractors throughout the performance of the Contract, as well as of any new subcontractors which it intends to use at a later date.
4.16.	The CPMA shall also establish the option of direct settlement of invoices with subcontractors. After giving a notice on the subcontractor replacement or attraction of new subcontractor, as indicated in the tender or the Contract, not later than within 3 business days after the date of conclusion of the Contract or notification of the Supplier, the CPMA informs the subcontractors on such direct settlement option, and a subcontractor, which intends to use such option, shall submit a written application to the CPMA. For this purpose a trilateral Contract must be concluded between the CPMA, the Supplier and a specific subcontractor in accordance with the conditions described in this clause, providing for the right of the Supplier to object to unreasonable payments to the subcontractor. If the Contractor does not object to payments to the subcontractor, the CPMA shall transfer the amounts indicated in the invoices provided by the Supplier or in the documents provided by the subcontractor to the CPMA as a part of the obligations of the Supplier under the Contract directly to the relevant subcontractor. Such payments shall be deemed to be a proper settlement of the CPMA with the Supplier under the Contract and a proper settlement of the Supplier with the relevant subcontractor (s) under the Contracts concluded between them. Such a trilateral Contract shall be deemed to be an integral part of the Contract.
4.17.	The CPMA shall not pay for the goods or services not specified in the Contract, but provided by the Supplier for any reason (if any).
5. Procedures on the transfer of the Goods and related services results:
5.1.	The Beneficiary and CPMA, having verified and satisfied that the Goods meet the requirements set out in the Contract and its Annexes and that all other obligations of the Supplier under the Contract have been fulfilled, must accept the provided Goods and sign the Act of Transfer-Acceptance of Goods not later than within 10 business days from the date of receipt of the Act (Acts) of Transfer-Acceptance of Goods by the Beneficiary and CPMA.
5.2.	If the Beneficiary or CPMA identifies shortcomings/ inconsistencies in the performance of the Supplier's contractual obligations, these deficiencies must be indicated no later than within 10 business days from the date of receipt of the Act of Transfer-Acceptance of Goods. The indication of these shortcomings/inconsistencies is the main reason for non-signing the Act of Transfer-Acceptance of Goods. 
5.3.	In case of unforeseen circumstances beyond the reasonable control of the Parties that prevent the Parties from signing the Act of Transfer-Acceptance of Goods, the time period for signing the Act of Transfer-Acceptance of Goods shall be extended for the period during which its signature was suspended by agreement of the Parties. 
5.4.	If at the time of acceptance of Goods the Beneficiary and CPMA has remarks on the quantity and/or quality of Goods provided and/or detects deficiency in the quality of the Goods provided and/or deviations from the requirements set in the Technical Specification basing on the nature, quantity and complexity of such deficiency detected, the Beneficiary and CPMA shall determine a reasonable time limit for rectification of the shortcomings/ inconsistencies of Goods, of which the Supplier shall be notified accordingly. 
5.5.	If the Supplier removes within time determined by the Beneficiary and CPMA the shortcomings/ inconsistencies of the Goods, the Parties shall sign Act of Transfer-Acceptance of Goods.
5.6.	Time limit for the Beneficiary and CPMA to accept Goods and verify their compliance with the requirements and the reasonable time limit for rectification of the shortcomings/inconsistencies of Goods, determined by Beneficiary and CPMA, shall not be included into the general term for performance of the Supplier's obligations, set in the Clause 2.
5.7.	Upon the request of the CPMA and/ or the Beneficiary, the Supplier shall provide all information regarding the progress of the Contract by the deadline indicated by the CPMA/Beneficiary.
5.8.	The Act of Transfer-Acceptance of Goods shall be signed in 3 copies, each having the same legal effect.  
5.9.	Signing of the Act of Transfer-Acceptance of Goods (without shortcomings/ inconsistencies) is the basis for the Supplier to issue VAT invoice. 
6. Rights and commitments of the Parties:
6.1.	The CPMA undertakes to:
6.1.1.	pay for the Goods properly provided by the Supplier and not contested by the CPMA representative, in accordance with the procedure laid down herein;
6.1.2.	provide the Supplier with information and/or documents reasonably requested thereby and assistance in the performance of the Contract. Upon receipt of the request of the Supplier for the provision of information required for the performance of the Contract, CPMA undertakes to provide the requested information no later than within 5 business days from the receipt of such request. If the amount of information requested by the Supplier is large or requires additional analysis, the CPMA shall be granted an additional reasonable term for the provision of such information;
6.1.3.	confirm the appropriateness of the provided Goods;
6.1.4.	properly perform all other obligations set forth in the Contract, its Annexes, legal acts applicable to the provision of these Goods and (or) arising from the essence of this Contract;
6.1.5.	Immediately notify the Beneficiary and the Supplier of a breach of Contract conditions, where such a breach has been detected.
6.2. CPMA has the right to:
6.2.1. Control the provision of Goods in a timely manner;
6.2.2. Conduct analysis (verification) to identify shortcomings.
6.3.	The Beneficiary undertakes to:
6.3.1.	accept the Goods specified in this Contract for its ownership;
6.3.2.	provide the Supplier with information and/or documents reasonably requested thereby and assistance in the performance of the Contract. Upon receipt of the request of the Supplier for the provision of information required for the performance of the Contract, Beneficiary undertakes to provide the requested information no later than within 5 business days from the receipt of such request. If the amount of information requested by the Supplier is large or requires additional analysis, the Beneficiary shall be granted an additional reasonable term for the provision of such information;
6.3.3.	immediately notify the Supplier and the CPMA of a breach of Contract conditions, where such a breach has been detected;
6.3.4.	confirm the appropriateness of the provided Goods;
6.3.5.	properly perform all other obligations set forth in the Contract, its Annexes, legal acts applicable to the provision of these Goods and (or) arising from the essence of this Contract.
6.4. Beneficiary has the right to:
6.4.1. Control the provision of Goods in a timely manner.
6.5.	The Supplier undertakes to:
6.5.1.	perform all contractual obligations laid down in the Contract and Annexes thereto in a timely and quality manner. To start and perform the obligations under the Contract in accordance with the procedure and conditions laid down in the Contract with all due care and efficiency, including but not limited to provision of Goods according to the best generally accepted professional standards and practice, using all the necessary skills, knowledge and instruments.
6.3.2.	provide appropriate and high-quality Goods that meet the requirements specified in the Contract and its Annexes and the best information technology practices. Be responsible for the provision of high-quality Goods that meet the requirements of the Contract and its Annexes, when performing the configuration works for the technological solution provided in the tender of the Supplier, follow the manufacturer’s recommendations, intuition, ergonomics, good information technology performance and security principles.
6.5.3.	comply with all applicable laws and legal acts. The Supplier shall ensure to the Beneficiary and the CPMA the compensation of damages suffered by the CPMA and/or the Beneficiary, should the Supplier fail to comply with the said laws and other legal acts leading to the violation of requirements of legal acts or initiation of legal proceedings.
6.5.4.	at its own expense to protect the CPMA and the Beneficiary, its representatives and employees from any claims, requirements, losses or damage caused by the fault of the Supplier and emerging from any action or inaction of the Supplier in the provision of the Goods. The Supplier shall be informed of such claims, requirements, losses or damage immediately, but not later than within 7 business days from the day when the CPMA or the Beneficiary found out about them. 
6.5.5.	when the Supplier does not perform or improperly performs its contractual obligations in relation to the specifications of the Contract, at the CPMA’s and/or the Beneficiary request, to rectify such deficiencies related to the provision of the Goods at its own expense, within the reasonable period of time set by CPMA and/ or the Beneficiary. The Supplier must comply with this request according to the terms of this Contract;
6.5.6.	immediately inform the Beneficiary and the CPMA of the formed obstacles in writing if the Supplier faces the circumstances that interfere with the timely provision of the Goods laid down in the Contract. 
6.5.7.	Immediately notify the Beneficiary and the CPMA of a breach of Contract conditions, where such a breach has been detected.
6.5.8.	inform the CPMA about changes in the subcontractors names, contact information and their representatives throughout the entire period of performing the Contract as well as about new sub-contracting whom s/he intends to invoke at a later date. If the requirements on the absence of the grounds for eliminating the Supplier were applied to the sub-contractors, together with the information about new subcontractors the documents confirming the absence of the grounds for eliminating the subcontractors shall be submitted;
6.5.9.	transfer the Goods specified in this Contract to the Beneficiary;
6.5.10.	after the transfer of the Goods, do not use them without the consent of the Beneficiary;
6.5.11.	upon the end of the warranty period, immediately, but not later than within 5 business days, destroy all documents, data and information received during or related to the performance of the Contract, except those which storage is mandatory under other legal requirements. The Supplier undertakes to indemnify the CPMA for all losses incurred due to non-performance or improper performance of the obligation provided for in this Clause of the Contract;
6.5.12. Send to CPMA and the Beneficiary Act (Acts) of Transfer-Acceptance of Goods within the terms stipulated by the Special Conditions of the Contract.
6.5.13. Provide to the Beneficiary in full the property rights to the Goods.
6.5.14. Properly perform all other obligations set forth in the Contract, its Annexes, legal acts applicable to the delivery of these Goods and (or) arising from the essence of this Contract.
6.5.15. not to pose a threat to the national security interests of the Beneficiary country. 
6.5.16.  have no conflict of interest likely to adversely affect the performance of the Contract. Applicable to it’s subcontractors(s) or entities(s) on whose capacity it relies on (if any). 
6.5.17. not satisfy at least one of the prohibited conditions provided for in the Council Regulation (EU) No 833/2014 of 31 July 2014 concerning restrictive measures in view of Russia's actions destabilising the situation in Ukraine, including amendments made by Council Regulation (EU) 2022/576 of 8 April 2022 amending Regulation (EU) No 833/2014, Council Regulation (EU) No 269/2014 of 17 March 2014 concerning restrictive measures in respect of actions undermining or threatening the territorial integrity, sovereignty and independence of Ukraine, including amendments made by Council Implementing Regulation (EU) 2022/581 of 8 April 2022. 
6.5.18. not to fulfil conditions, indicated in Paragraph 21 of Article 45,  Paragraph 9 of Article 37 and Paragraph 6 of Article 47 of the Law on Public Procurement of the Republic Lithuania.
6.6. The Supplier has the right to:
6.6.1.  Receive payment timely and in full for properly provided Goods;
6.6.2. Terminate the Contract earlier in case of systematic non-fulfillment of CPMA's obligations, notifying the other Parties at least 30 (thirty) calendar days before the date of termination of the  Contract.
7.	Quality of Goods and warranty:
7.1.	The Supplier shall guarantee the quality of the Goods and the absence of hidden shortcomings/inconsistencies. The quality of Goods shall comply with the requirements set out in the Contract and its Annexes.
7.2.	The warranty period shall start on the day of signature of  Act of  Transfer-Acceptance without shortcomings/ inconsistencies and will be valid for a period indicated in Technical Specification. 
7.3.	The Supplier shall, at its own expense and as soon as possible, repair any shortcomings/ inconsistencies of the Goods (or parts of Goods) occurred not due to the fault of the CPMA and / or the Beneficiary. The warranty also includes correction of installation and defects in documents related to the Goods, i.e. the warranty applies to all Goods specified in the Technical Specification and the Tender of Supplier. The Supplier must ensure that warranty repairs are carried out during the warranty period or that defective Goods or parts thereof are replaced by new ones. The Supplier shall bear all costs related to warranty repairs.
7.4.	If shortcomings/ inconsistencies of Goods occurs during the warranty period, the Beneficiary shall inform the Supplier in writing, stating that the Supplier shall remedy any shortcomings/ inconsistencies of the Goods within the time limit set by the Beneficiary, in case the time limits are not provided in the Technical Specification.
7.5.	If the Supplier fails to correct the deficiencies/discrepancies within the time limit specified in the Technical Specification or within the time limit set by the Beneficiary, the Beneficiary shall be entitled to employ other persons to repair the shortcomings/ inconsistencies at the Supplier's responsibility and expense. 
7.6.	Even after the warranty period has expired, the Supplier, upon receipt of the Beneficiary's notice, must, at his own expense, eliminate the hidden shortcomings/ inconsistencies that existed at the time of transfer and acceptance of the Goods, however, the Beneficiary could not reasonably know about them or identify them during the acceptance and/or inspection or warranty period.
8. Liability of the parties:
	5. 
6. 
7. 
8. 
8.1.1
	If the CPMA fails to make payments in accordance with the conditions laid down in the Contract, the Supplier shall have the right to ask the CPMA to pay interest of:
	0,03 percent of the outstanding amount for each day of delay

	8.1.2
	Supplier shall pay to CPVA for a delay in delivery of the Goods and (or) in the training of personnel, if required by the Technical Specification in accordance with the conditions laid down in the Contract exclusively attributable to the Supplier’s fault a contractual interest in the amount of:
* The Supplier shall be exempted from the liquidated damages referred to in this Clause if the delay in the delivery of the Goods has been caused by circumstances beyond the Supplier's reasonable foreseeability prior to the conclusion of the Contract and beyond the Supplier's reasonable control or management (e.g., circumstances caused by the acts or omissions of the other Parties or by the actions or inactions of third parties (bodies, institutions or other entities))
	0,03 percent of the price of the Goods not provided in time for each day of delay

	8.1.3
	Supplier shall pay to CPMA for shortcomings/inconsistencies of the Supplier, which are irreparable or have not been repaired within the reasonable period set by the CPMA or Beneficiary, a contractual penalty in the amount of:
	5 percent of the price of the Goods provided improperly 

	8.1.5 
	If the Contract is terminated due to the fault of the Supplier (including the cases when the Contract terminated on Supplier’s own initiative), Supplier shall pay to CPMA  a contractual penalty in the amount of:   
	10 percent of the initial Contract price, indicated in Clause 3.3 including VAT 


	8.1.6 
	Supplier shall pay to CPMA for his failure to implement the Clause 14 changing subcontractor (s) per each
	1 percent of the price of not provided Goods (on the date of failure to implement the Clause 14)

	8.1.7 
	Supplier shall pay to Beneficiary for failure to provide warranty services according to the Clause 7
	5 percent of the value of particular Good


	8.1.8 
	When the Supplier fails to fulfil the obligation of confidentiality as prescribed in Clause 15.1.2-15.1.4
	5 percent of the Initial Contract price, which is paid to the Party who has suffered as a result of the Supplier's failure to fulfill such obligations

	8.1.9 
	If during the performance of the Contract, it is established that the supplier, its subcontractors, the economic entities whose capacities are relied upon, or persons controlling them, or Goods supplied by the Supplier (including their components and the manufacturers of the goods and components) pose a threat to the national security of the Beneficiary state and/or satisfies at least one of the prohibited conditions provided for in the Council Regulation (EU) No 833/2014 of 31 July 2014 concerning restrictive measures in view of Russia's  actions destabilising the situation in Ukraine, including amendments made by Council Regulation (EU) 2022/576 of 8 April 2022 amending Regulation (EU) No 833/2014, and/or Council Regulation (EU) No 269/2014 of 17 March 2014 concerning restrictive measures in respect of actions undermining or threatening the territorial integrity, sovereignty and independence of Ukraine, including amendments made by Council Implementing Regulation (EU) 2022/581 of 8 April 2022, and / or in Paragraph 21 of Article 45, and / or Paragraph 9 of Article 37 and / or Paragraph 9 of Article 47 of the Law on Public Procurement of the Republic Lithuania, 
a fine shall be applied
	10 percent of the initial Contract price, indicated in Clause 3.3 including VAT


9.1.	In case of non-fulfilment or improper  fulfilment of obligations under this Contract, the Parties shall be liable in accordance with this  Contract and applicable law.
9.2.	The Supplier’s liability for non-performance of any contractual obligations indicated in Special Conditions of the Contract shall be valid for the period of time after the provision of the Goods established by laws which the Contract is subject to.
9.3.	The payment of penalty/interest shall not release the Parties from the performance of obligations hereunder. 
9.4.	The payment of penalties / interests shall not prejudice a Party's right to require the other Party to compensate for direct losses incurred by it.
9.5.	Any penalty is applied without reducing other remedies according to the Contract. 
9.6.	By applying the penalty CPMA is not obliged to prove to the Supplier that CPMA has suffered losses.
9.7.	Any penalty shall be without prejudice to the CPMA’s rights to claim compensatory damages, also in the amount exceeding the contractual penalty.  Each Party shall be entitled to direct losses from the other Party resulting from improper performance or non-performance of obligations under the Contract by the other Party up to a maximum of 5 times the total contract price excluding VAT, unless the legislation provides for the reimbursement of a higher amount. The Supplier must compensate for direct losses incurred by the CPMA. The limitation of the amount to be reimbursed provided for in this point shall not apply if the damage is caused by the Party's deliberate action or gross negligence, confidentiality obligations or specific requirements related to safeguarding the national security interests of the Beneficiary country or applicable national and international restrictive measures. The CPMA is liable only for direct losses or damages directly and clearly caused by the fact that the CPMA has not fulfilled.
9.8.	Supplier undertakes to compensate the other Party for direct damages and expenses incurred as a result of non-performance or inappropriate performance of obligations assumed hereunder to the extent this does not conflict with applicable compulsory law of the Parties. 
9.9.	The Supplier bear full liability for direct losses and costs caused at its fault in connection with the provision of the Goods. 
9.10.	The CPMA shall have the right to deduct default interest or penalty from any payment made to the Supplier. 
9.11.	Supplier has the right to deduct default interest or penalty from payment made to CPMA in case of delays in payment period defined under this Contract.
9.12.	The Parties undertake to immediately inform other Parties about circumstances, which may have a material impact on the performance of the Contract.
9.13.	CPMA does not compensate to the Supplier any losses incurred by him, only pays for the Goods properly delivered by the Supplier.
10. Essential breach and essential conditions of the Contract:
	10.1.1
	
	When the Contractor delays in delivering all Goods (including personnel training, if required by the Technical Specification) by half of the deadline specified in Clause 2.1 or the Supplier violates the delivery deadlines of the Goods and due to the delay in the delivery of the Goods, the Goods become unnecessary, e.g. Project ends.

	10.1.2
	
	When the Supplier and sub-suppliers are subject to applicable national and international sanctions.

	10.1.3
	
	This paragraph shall apply in case of mobilization, war, state of emergency or when the Government of the Republic of Lithuania, having assessed the risk that the factors due to which mobilization was or may be declared, a state of war or emergency threatens national security, has made a decision on the application of Public Procurement Law Article of Republic of Lithuania Article 45 part 21 provision:
1) when Supplier, subcontractor, economic subject whose capacity is relied on, Goods offered by the Supplier (including their components, packaging) manufacturer or the persons controlling them are legal persons which are registered in the countries or territories listed in Article 92 part 15 of the Public Procurement Law of Republic of Lithuania;
2) when the Supplier, subcontractor, economic subject whose capacity is relied on, Goods offered by the Supplier (including their components, packaging) manufacturer or the persons controlling them are physical persons permanently residing or having citizenship in the list provided in Article 92 part 15 of the Public Procurement Law of Republic of Lithuania;
3) when the Goods (including their components, packaging) originate or the related services are provided from the states or territories specified in the list provided for in Article 92 part 15 of the Public Procurement Law of Republic of Lithuania; 
4) when the entities in question have any interests which might be considered a threat to national security;

	10.1.4
	
	when Supplier meets the criteria established in Article 5k of Council of European Union Regulation No. 2022/576 of 8 April 2022, amending Regulation (EU) No 833/2014 concerning restrictive measures in view of Russia’s actions destabilising the situation in Ukraine:
(a) a Russian national, or a natural or legal person, entity or body established in Russia;
(b) a legal person, entity or body whose proprietary rights are directly or indirectly owned for more than 50 % by an entity referred to in point (a) of this paragraph; or
(c) a natural or legal person, entity or body acting on behalf or at the direction of an entity referred to in point (a) or (b) of this paragraph,
including, where they account for more than 10 % of the contract value, subcontractors, suppliers or entities whose capacities are being relied on within the meaning of the public procurement Directives

	10.1.5
	
	when the Supplier meets the criteria established in Council Implementing Regulation (EU) 2022/581 of 8 April 2022

	10.1.6
	
	when the circumstances specified in Paragraph 9 of Article 37 and / or Paragraph 9 of Article 47 of the Law on Public Procurement of the Republic of Lithuania become clear

	10.1.7
	
	in all cases when it is established that the supplier, its subcontractors, the economic entities whose capacities are relied upon, or persons controlling them, or the Goods supplied by the Supplier (including their components and the manufacturers of the goods and components) poses threat for national security of Beneficiary state


11. Suspension of performance of the Contract:
11. 1. In important circumstances beyond the control of the Supplier, due to which the Supplier is unable to fulfill its contractual obligations and/or in other unforeseen circumstances, CPMA has a right to suspend the Supplier’s obligations or any part thereof that cannot be performed.
11.2.	In the event that circumstances render the Supplier unable to perform its contractual obligations, the Supplier shall immediately inform the CPMA and the Beneficiary thereof, providing information and documents proving the impossibility of performing the contractual obligations due to circumstances beyond the control of the Supplier. If the circumstances that prevented the Supplier from fulfilling its contractual obligations disappear, the performance of the suspended obligations shall be renewed.
11.3.	If the performance of the Supplier 's contractual obligations has been suspended for reasons beyond the control of the Supplier for a period of not less than 60 days, after 60 days, the Supplier may, by written notice, request the CPMA to renew the Contract within 14 days or to terminate the Contract
11.4.	In cases where the suspension of performance of the Contract lasted longer than the time remaining until the completion of the Contractual obligations of the Supplier, the Supplier 's contractual obligations shall be extended for the period that remained at the time of suspension until the end of the Supplier's contractual obligations.
11.5.	In cases where the suspension of performance of the Contract lasted shorter than the time remaining until the completion of the Contractual obligations of the Supplier, the Supplier’s contractual obligations shall be extended for the period for which it has been suspended.
11.6.	Suspension of contractual obligations shall be concluded in writing, stating the reasons and the period for suspension, and shall be accompanied by supporting documents.
11.7.	Renewal of performance of the Contract shall be concluded in writing.
12. Validity and amendment of the Contract:
12.1. The Contract shall take effect upon signing by the authorized representatives of the Parties and shall be valid until the full performance of the contractual obligations of the Parties. 
12.2.	Contract conditions may not be amended during its validity period only in writing and signed by all Parties, except for the cases provided for in Article 89 of the Law on Public Procurement of the Republic of Lithuania.
12.3.	Change of the terms and conditions of the Contract may be initiated by either Party by submitting a corresponding request to the other Parties and supporting documents. Upon receipt of such a request, the Parties must examine it within 10 business days and provide the other Party with a reasoned written response.
12.4.	If  the producer of goods no longer produces the goods of the model specified in the Tender and the Supplier provides the CPMA with a letter from the producer confirming this or a reference to the information officially published by the producer, the Supplier may deliver to the Beneficiary a product of a different model from the same producer or another producer than indicated in the Tender, which meets the requirements of the Technical Specification. These goods must be delivered at a price not exceeding the price specified in the Tender. In order to use this clause of the Contract, the Supplier must contact the CPMA in writing and receive his written consent.
12.5. The term of delivery of the Goods may be extended only during the Project implementation period (including extension periods, if any) under the following conditions: 
12.5.1. 	the legal regulation changes and this affects the deadline for fulfilment of the Supplier's obligations and/or 
12.5.2. the instructions given to Supplier by CPMA and/or Beneficiary affect the terms of performance of the Supplier's obligations and/or 
12.5.3. there is a delay, the need to change obstacles or obstacles, the occurrence of which is not affected by Supplier and for which he is not liable, and which are caused and attributable to the CPMA and/or the Beneficiary or their personnel, or to third parties and/or
12.5.4. 	is due to other circumstances which each Party could not reasonably and prudently foresee.
13. Termination of the Contract:
13.1. The CPMA shall have the right to unilaterally terminate the Contract having informed the Supplier thereof no later than 5 business days beforehand, if: 
13.1.1.	the Supplier has defaulted on its obligations or has performed them under conditions other than those laid down in the Contract (e.g. delays to perform contractual obligations, provides Goods with shortcomings/inconsistencies  and etc.) including but not limited to the condition when the Supplier informs of unilaterally increasing (suggesting to increase) the price specified in the Contract; 
13.1.2.	when the Supplier commits the essential breach of the Contract, indicated in the Contract;
13.1.3.	the amount of default interest calculated in accordance with the Clause 8.1.2 exceeds 5 percent of Contract price;
13.1.4.	when the Supplier provides the Goods of improper quality and fails to fulfill the instructions of the CPMA and (or) the Beneficiary to correct improperly performed or unfulfilled contractual obligations within a reasonably determined period;
13.1.5.	when the Supplier transfers the Contract to the third parties without the knowledge of the CPMA and the Beneficiary;
13.1.6.	when the Supplier goes bankrupt or is liquidated, when it suspends economic activity, or when a similar situation arises in accordance with the procedure provided for by laws and other legal acts;
13.1.7.	when there is a change in the organizational structure of the Supplier - the legal status, nature or management structure and this affects the proper performance of the Contract, except in cases when these changes result in a change of the Contract;
13.1.8.	when it turns out that the Supplier has won the public procurement by illegal actions. Unlawful acts may be equated with the provision of false information, acts of corruption, conflicts of interest, other acts not defined in this Clause, but having unlawful characteristics.
13.1.9.	if the Supplier should have been excluded during the procurement procedure;
13.1.10.	if the Contract has been modified in violation of Article 89 of the Law on Public Procurement of the Republic of Lithuania;
13.1.11. in the event of circumstances specified in Section 11 "Special requirements related to safeguarding national security interests" of the Procurement Documents.
13.2.	In cases of termination of the Contract because of Supplier fault, the CPMA pays only for those Goods which are properly provided, can be taken over by another Supplier and used for further development.
13.3.	The Supplier shall have the right to unilaterally terminate the Contract having informed the Beneficiary and CPMA thereof in writing no later than 30 calendar days in advance, if the Beneficiary or CPMA commits an essential breach of Contract. 
13.4.	The Contract may also be terminated by a written agreement of all the Parties. 
13.5.	The termination of the Contract shall not relieve the Parties from proper performance thereof, if the emerged obligations were not fulfilled before the termination.
13.6.	The provisions of this Contract relating to liability and settlement between the Parties under this Contract, warranty obligations, as well as any other provisions of this Contract which, by their nature remain in force after termination of the Contract, remain in force after termination of the Contract for the full performance of this Contract.
13.7.	If any provision of the Contract becomes or is declared totally or partially void, this shall not affect the validity of other provisions of the Contract.
14. Grounds and procedures for changing subcontractors:
14.1.	The Supplier cannot change subcontractor referred in Tender of the Supplier for the entire duration of the Contract without the written consent of CPMA and the Beneficiary. 
14.2.	The subcontractor can be changed only in the following cases:
14.2.1.	when subcontractor has initiated bankruptcy, liquidation or restructuration proceedings or is in analogous situation;
14.2.2.	when subcontractor due to objective reasons (upon termination of the legal relationship with the Supplier, refusal of Goods providingand etc.) are no longer able to provide all or part of the Goods specified in the Contract 
14.2.3.	if the CPMA and/or the Beneficiary are reasonably dissatisfied with the subcontractor appointed by the Supplier, the Supplier must replace such subcontractor(s) at the CPMA's written request on time indicated by CPMA.
14.3.	In order to change the subcontractor, the Supplier should notify the CPMA and the Beneficiary in writing 5 business days in advance and obtain the written consent of the CPMA and the Beneficiary.
14.4.	New subcontractor should have no lower qualification and should have no exclusion grounds (if requirements have been made for it) and pose no threat to the national security of Beneficiary country and not restricted by international or national restrictive measures, specified in procurement documentation. Supplier must provide supporting documents. 
14.5.	The CPMA and the Beneficiary shall submit a written reply to the Supplier regarding the nomination of a new subcontractor no later than within 3 working days from the receipt of information about the new subcontractor from the Supplier. A new subcontractor may begin to fulfil their obligations assigned to them by the Supplier under the Contract no earlier than the receiving the consent of CPMA and Beneficiary.
15. Confidentiality:	
15.1. During the implementation of the Contract and for an indefinite period after its termination, the Parties undertake to maintain the confidentiality of information, which means any data provided by each Party to the other  under the  Contract. Do not disclose fully or partially confidential information to any third party without the written consent of the other Party, except as provided by applicable laws.	
15.2. The Supplier hereby undertakes to:
15.2.1.	use all information and (or) data received during the performance of the Contract only for the fulfilment of the obligations assumed under this Contract, for the provision of the Goods provided for in the Tender, for the achievement of the purpose of the public procurement. The Supplier shall ensure that all information and (or) data received will be used only by those specialists of the Supplier who have been specified in the Tender, or have been replaced in accordance with the procedure provided for in this Contract. Failure to comply with the obligations referred to in this Clause shall be considered an essential breach of the Contract. The Supplier undertakes to indemnify for direct losses incurred due to non-performance or improper performance of the obligation provided for in this clause of the Contract;
15.2.2.	keep confidential data and (or) information related to the Contract by all possible means, including but not limited to personal data confidentiality, integrity, not to copy, modify, destroy, distribute, disclose or in any way disclose or transfer them to third parties, not to copy them for commercial, personal or other purposes. The Supplier undertakes to indemnify for all losses incurred due to non-performance or improper performance of the obligation provided for in this clause of the General Conditions of the Contract. Failure to comply with the obligations referred to in this Clause shall be considered an essential breach of the Contract;
15.2.3.	ensure confidentiality throughout the performance of the Contract and for an indefinite period thereafter. The Supplier and (or) its subcontractors, employees, specialists, experts shall not have the right to disclose or otherwise disclose or transfer to third parties, except in the case provided for in this clause, information and (or) data obtained or transferred to it during the performance of the Contract as well as nor is it entitled to use the information and (or) data obtained for the performance of the Contract for personal needs or needs of a third party. All information and (or) data provided by the Beneficiary or the CPMA to the Supplier or the said information and (or) data obtained during the performance of the Contract shall be considered confidential. The confidentiality obligations provided for in this Clause shall not apply to the disclosure of information and (or) data obtained during the performance of the Contract, when the obligation to disclose it is provided for in the legal acts of the Republic of Lithuania and/or Ukraine. Failure to comply with the confidentiality or data processing obligations referred to in this Clause shall be considered an essential breach of the Contract.
16. Dispute resolution and applicable law:
16.1.	 All disputes arising between the Parties shall be settled through negotiations. Upon the formation of a dispute, the Parties shall lay down their opinion to the other Parties in writing and propose a solution to the dispute. Having received a proposal to resolve a dispute by negotiation, the Parties shall respond thereto within 14 calendar days. A dispute shall be resolved in no more than 30 calendar days from the start of negotiation. 
16.2. In case of a failure to resolve disputes by negotiations, all disputes shall be resolved in court in accordance with current legislation of Ukraine. 
All disputes arising out of this Contract between Supplier and CPMA, which cannot be solved by negotiation, shall be solved in Lithuanian courts in accordance with current legislation of Lithuania.
16.3.	The Contract shall be regulated by the substantive law of Ukraine. The contractual relationship only between the Supplier and CPMA is regulated by national legislation of Lithuania.
16.4.	If conditions of any of the Contract are declared invalid, while other conditions of the Contract remain valid, the contractual Parties undertake to amend or supplement this Contract with such provisions, which would reflect their true intentions, which were provided for in the provisions declared invalid, to the maximum.
17. Miscellaneous:
	17.1
	This Contract is concluded by 

	in writing.
Until all Parties sign the hard copy of the Contract, the Parties shall exchange scanned copies of the Contract with the physical signatures of the persons authorized to sign such agree Contracts.
Scanned versions of the Contract with the physical signatures will be exchanged via-emails indicated in the Contract

	17.2
	The Contract enters into force
	when all Parties sign it. 
The date of entry into force of the Contract shall be the date specified in the details of the Contract on the first page of the Contract or the date of the last signature depending which is the latest.
Parties agree that they shall receive a copy of the Contract with the original signatures within one month from the moment the need was expressed.
If the person authorized to sign such Contract changes, before the Parties exchange the originals of the Contract, the original of the Contract shall be signed by the newly appointed person authorized to sign such a Contract. 
The Contract signed in this way is considered by the Parties to be the original of the Contract, which is kept by each Party.
In cases when it is established that the Supplier, its subcontractors, the economic entities whose capacities are relied upon, or persons controlling them, or Goods poses threat for national security of the Beneficiary state, the Supplier is recognized as not meeting the requirements set out in the Terms of procurement regarding national security, therefore further Contract signing procedures with this Supplier are terminated.



_____________________
