SERVICE PROVISION CONTRACT 

___ ____________ 202__ 
Vilnius

Europos socialinio fondo agentūra (European Social Fund Agency), legal entity code 192050725, registered office at M. Katkaus g. 44, LT-09217 Vilnius, Republic of Lithuania, for which data are collected and stored by VĮ Registrų centras (hereinafter referred to as the ‘Client’), represented by [enter name], acting in accordance with [enter basis of representation], of the one part, 

and

[enter name],  legal entity or natural person code [enter code], registered office or residential address [enter address] (hereinafter referred to as the ‘Supplier’), represented by [enter name], acting in accordance with [enter basis of representation], of the other part,
hereinafter jointly referred to as the ‘Parties’ and individually as a ‘Party’.

CONSIDERING THAT:
(A) On  ___ [Day] _______ [Month] ___ [Year], a(n) [enter type of procurement] public procurement was carried out using the [enter procurement method] procurement method under procurement number [enter procurement number] for the acquisition of [enter subject matter of procurement] services (hereinafter referred to as the ‘Procurement’);
(B) The Supplier’s tender during the procurement procedure was declared successful (hereinafter referred to as the ‘Tender’);
(C) The Supplier intends to provide the Client with services in accordance with the procurement documents and this Service Provision Contract (hereinafter referred to as the ‘Contract’);

THEREFORE, the Parties have agreed and entered into this Contract.

I. SUBJECT OF THE CONTRACT
1. The Supplier undertakes, under the conditions and within the timeframes stipulated in the Contract, to provide the services specified in Annex 1 to this Contract (hereinafter referred to as the ‘Services’), and the Client undertakes to pay for the duly and timely provided Services in accordance with the terms and conditions set out in this Contract.
2. The Services shall be provided in compliance with the instructions and information given by the Client, the applicable legal acts, and this Contract.

II. SCOPE AND PRICE OF SERVICES
3. This Contract applies a fixed-rate pricing model, as established and applied in accordance with the pricing rules methodology approved by Order No. 1S-95 of the Director of the Public Procurement Office of 28 June 2017. 
4. The rate for Services is […] EUR per working day/hour [indicate as appropriate depending on the specific procurement lot], inclusive of all taxes imposed in accordance with the applicable legal acts, including Value Added Tax (hereinafter referred to as ‘VAT’) payable by the Client.
5. The initial value of the Contract is EUR [enter amount in numbers (in words)], excluding VAT. VAT (including that payable by the Client, where applicable) amounts to EUR [insert amount in numbers (in words)]. The total contract value is EUR [enter amount in numbers (in words)], including VAT. In this Contract, the initial Contract value equals the Supplier’s tender price excluding VAT, calculated by multiplying the maximum amount of Services by the Supplier’s offered rate excluding VAT. The Client purchases Services as required at the rates specified in the Contract, without exceeding the maximum quantity of Services or the total contract value. The Client is not obligated to purchase the maximum quantity of Services.
6. The contract price (rate) shall be recalculated in the event of a change in the applicable VAT rate for the Services specified in the Contract, in proportion to the change in VAT. The recalculated contract price/rates for Services shall be formalised in an Agreement that becomes an integral part of the Contract and shall apply from the date of introduction of the new VAT rate (regardless of when the Agreement is signed).
7. Each Party to the Contract also has the right to initiate a recalculation (amendment) of the rates specified in the Contract during the term of the Contract, not earlier than six months from the effective date of the Contract (or, if recalculated, from the date of the last recalculation under this clause), but no more than once per calendar half-year, if the change in the Consumer Price Index (CPI), calculated as set out in this clause, exceeds five percent:
 (%), where
Indlatest is the most recently published Consumer Price Index on the date of submission of the request for price recalculation, the index is published on the Official Statistics Portal at https://osp.stat.gov.lt/lt/statistiniu-rodikliu-analize?hash=f5f1c162-c944-4bc4-8952-ab049836b1a8#/; and Indstart is the Consumer Price Index at the start date (month) of the period. The first recalculation period shall be the last month of the deadline for submission of tenders for the Procurement on the basis of which this Contract was concluded [enter the date]. For the second and subsequent recalculations, the start date (month) of the period shall be the month of the value of the relevant index used during the last recalculation.
The recalculation of the contractual rate is calculated according to the following formula: 
, where
a is the rate (EUR excluding VAT) (if it has already been recalculated, this is after the last recalculation),
a1 is the recalculated (amended) rate (EUR excluding VAT), 
k is the change in the Consumer Price Index for ‘Consumer Goods and Services’ calculated as the percentage increase or decrease (%).
The index values used for calculations shall be taken to four decimal places. The calculated change k shall be rounded to one decimal place for further calculations, while the recalculated rate a shall be rounded to two decimal places.
The Party initiating the recalculation of the rates under the Contract must submit a written request to the other Party, providing the specific Consumer Price Indices for ‘Consumer Goods and Services’ as published on the official website of the Department of Statistics (http://www.stat.gov.lt) and the recalculation of the rates in accordance with the formulas specified above. If neither Party initiates a recalculation of the rates under the Contract, the rates specified in the Contract shall remain unchanged, and the Client shall settle accounts with the Supplier based on the rates set out in the Contract.
Recalculated rates shall be formalised in a written agreement signed by the Parties, which shall indicate the index value at the start of the period and the date of its determination, the index value at the end of the period and the date of its determination, the change in prices (k), the recalculated rates, and the recalculated initial Contract value.
The recalculated rates shall become effective and applicable from the date of signature of the written agreement by the Parties. The recalculated rates shall only apply to unpurchased quantities/volumes of services under the Contract.

III. TIME LIMITS FOR THE PROVISION OF SERVICES 
8. The Contract shall enter into force upon its signature by the Parties and shall remain in force until the full performance of the obligations of the Parties or its termination in the cases provided for by the legal acts in force in the Republic of Lithuania or by the Contract.
9. The period for the provision of Services shall be 12 (twelve) months from the effective date of the Contract.
10. It is anticipated that the period for the provision of Services may be extended twice (2), each time for a period of 12 (twelve) months, but the total duration shall not exceed 36 (thirty-six) months.   
11. If neither Party submits written notice of termination of the Contract at least 30 (thirty) calendar days before the end of the period for the provision of Services, the period for the provision of Services shall be deemed extended for a further 12 (twelve) months.
12. The deadlines for the provision of Services shall be discussed separately in each case by agreement between the Supplier and the Client, based on the required services. Such agreement shall be formalised and confirmed via email (confirming the work schedule for procurement lots 1-19, or a Service Order for procurement lots 20-31). If necessary, the number of hours or working days required for the provision of Services may also be specified via email. 

IV. PAYMENT TERMS
13. The Parties agree that the Client undertakes to pay the Supplier for the actual, high-quality, and suitable Services provided, no later than 30 (thirty) calendar days from the date of receipt of the invoice. Payment for the Services that meet the requirements of the Contract shall be made based on the fixed rates specified in the Contract. 
14. If the Supplier submits an incorrect invoice, the Client shall request the Supplier to correct the documents, specifying a period of no longer than five (5) business days for the rectification of the deficiencies. If the Supplier fails to submit the corrections within the specified period or does not address the deficiencies in the submitted documents, the Client shall withhold the payment of the invoice or reduce the amount indicated in the invoice by the value of services deemed inadequately justified and reimburse only the services that have been actually provided and duly substantiated.
15. Invoices shall be submitted to the Client at least every three (3) months. The Supplier shall submit invoices exclusively in electronic form. Electronic invoices that comply with the European electronic invoicing standard, as referenced in 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 (OJ 2017 L 266, p. 19) (hereinafter referred to as the ‘European Electronic Invoicing Standard’), shall be submitted using the Supplier’s chosen means. Electronic invoices that do not comply with the European Electronic Invoicing Standard may only be submitted using the centralised invoice management information system (SABIS, accessible at https://sabis.nbfc.lt/). The Client does not reimburse the Supplier for the cost of submitting an invoice. The Client accepts and processes electronic invoices using the SABIS system. An electronic invoice is understood as an invoice that is issued, transmitted, and received in an electronic format that allows it to be processed automatically and electronically.
16. The Supplier shall, at its own expense, fulfil all tax obligations both within the Republic of Lithuania and abroad, which may arise or are required to be fulfilled under the applicable legal provisions in connection with the performance of this Contract, and shall assume all risks associated with the fulfilment of such tax obligations, if any.
17. All payments under this Contract shall be made in euros.
18. If payments under this Contract are international, the SHA payment scheme shall apply (the paying Party covers the bank charges for the international payment order, while the receiving Party covers the foreign bank charges).
19. If penalties, fines, and/or damages are imposed on the Supplier under this Contract, the amount payable by the Client for the Services shall be reduced by the amount of the imposed penalties, fines, and/or damages. The Client also has the right to deduct the penalties, fines, and/or damages from any payments to be made to the Supplier without giving separate notice to the Supplier.

V. RIGHTS AND OBLIGATIONS OF THE PARTIES
20. The Client undertakes to:
20.1. Provide the Supplier with all necessary documents, information, and related materials required for the proper provision of the Services.
20.2. Properly and in good faith fulfil the terms of the Contract.
20.3. Inform the Supplier of any events related to the Client’s activities, including any changes, if such events affect the Services, their scope, or deadlines.
20.4. Cooperate with the Supplier, providing reasonably necessary information for the performance of the Contract.
20.5. Pay for the properly provided and accepted Services in accordance with the terms and deadlines set out in this Contract. 
21. The Client has the right to:
21.1. Obtain explanations from the Supplier regarding any questions arising related to the Services.
21.2. Monitor the performance of the Contract and instruct the Supplier to ensure that the Contract is performed properly, in good quality and on time.
21.3. Withhold payment to the Supplier in the event of inadequate, poor quality and/or untimely service provision.
21.4. The Client has the other rights and obligations provided in the Contract and in the legal acts in force in the Republic of Lithuania.
22. The Supplier undertakes to:
22.1. Provide the Services properly, in good quality and on time in accordance with the requirements set forth in the Contract and the legal acts in force in the Republic of Lithuania.
22.2. Deliver the Services with due care and diligence, including but not limited to delivering the Services in accordance with the best generally recognised professional standards and practices, and utilising all necessary skills and knowledge.
22.3. Closely cooperate with the Client, follow its instructions, and meet all reasonable quality and other standards set for the Services.
22.4. Assume responsibility for the quality of the Services provided.
22.5. Provide clarifications and submit reports on the progress of the Contract’s performance in writing or orally upon the Client’s request.
22.6. Upon receiving the Client’s claim concerning the quality of the Services, to review the claim and address (or rectify) any deficiencies in the Services within the timeframe specified by the Client;
22.7. Retain all information obtained under the Contract and from the Client and shall not use or disclose such information to any person other than those engaged in the performance of the Contract without the consent of the Client. The contents of the Contract shall be disclosed to such persons only to the extent necessary for the performance of the Contract. This obligation shall not apply where information on the Procurement (including the Contract) is requested by law enforcement, inspection and other authorities having such right in accordance with the procedure established by the legislation in force in the Republic of Lithuania;
22.8. [bookmark: _Hlk36642938]Ensure the protection of personal data in accordance with the General Data Protection Regulation (EU) 2016/679, the Law on the Legal Protection of Personal Data of the Republic of Lithuania, and other applicable legal acts governing the protection of personal data.
22.9. Immediately inform the Client in writing of any circumstances arising during the performance of the Contract that may impede the provision of the Services, specifying the cause and anticipated duration of the delay.
22.10. Fully indemnify the Client in the event that the Supplier, its employees and other persons associated with the Supplier fail to comply with the laws and regulations in force in the Republic of Lithuania and as a result the Client is subjected to any claims or proceedings or suffers any damage.
22.11. Ensure that, at the time of concluding the Contract and throughout its validity, the Supplier (its employees and/or subcontractors) possesses the necessary qualifications and experience required for the fulfilment of the Contract (including the qualitative criteria for which additional points were awarded).
22.12. [bookmark: _Hlk33774340]Guarantee that if the Supplier’s qualifications concerning the right to conduct the relevant activities have not been verified or has only been partially verified, the Supplier (including the Supplier’s employees and other engaged persons) will have the right to engage in such activities at the time of entering into the Contract.
22.13. Respect human rights and comply with environmental protection laws, including multilateral environmental agreements, as well as internationally harmonised core labour standards.
22.14. Refrain from supporting or participating in activities related to money laundering, terrorist financing, tax evasion, fraud, and similar illegal acts.
22.15. Avoid any actions that could lead to a conflict of interest and, in the event of a conflict of interest, promptly inform the Client.

VI. LIABILITY OF THE PARTIES
23. The Parties shall be liable for any failure to perform or improper performance of their contractual obligations in accordance with the procedures established by this Contract and applicable legal acts.
24. Each Party shall be liable to the other Party, in accordance with the procedure laid down by law,  for any direct losses suffered as a result of the breach of the obligations stipulated in this Contract.
25. If the Client fails to make a payment within the time period specified in the Contract due to their own fault, upon written request from the Supplier, the Client shall pay the Supplier a penalty of 0.02% (two hundredths of a percent) on the unpaid amount of the price of the Services for each day of delay for the Services actually performed and accepted in accordance with the Service Delivery Act. The penalty shall be calculated up to the date of payment. 
26. If the Supplier, through no fault of the Client, fails to provide the Services (or part thereof) within the agreed timeframe, the Client may impose a fine of 50 EUR (fifty euros) per day of delay.
27. [bookmark: _Ref37852381]If the Supplier delays the provision of the Services or the rectification of defects for more than 30 (thirty) calendar days beyond the deadline without objective reasons beyond the Supplier’s control, such delay shall be considered a material breach of the Contract. In such cases, the Client shall have the right to terminate the Contract and demand that the Supplier pay a fine of 5% (five percent) of the initial Contract value, in addition to compensating the Client for any losses incurred as a result of the termination of the Contract and the hiring of an alternative Supplier (if applicable), to the extent that such losses are not covered by the fine.
28. The Supplier who terminates the Contract without justification, i.e., without an imperative reason for termination stipulated in the Contract or applicable legal acts, shall be liable to pay the Client a fine of 5% (five percent) of the initial Contract value referred to in paragraph 5 of the Contract. The Supplier shall also compensate the Client for any losses incurred due to the termination of the Contract and the hiring of an alternative Supplier (if applicable), to the extent that such losses are not covered by the fine.
29. The Party that breaches the confidentiality obligations set out in this Contract shall be liable to pay the other Party a fine of 5% (five percent) of the initial Contract value referred to in paragraph 5 of the Contract and compensate the other Party for any direct losses incurred, to the extent that such losses are not covered by the fine.
30. The Party that fails to comply with personal data protection requirements shall be liable to pay the other Party a fine of 5% (five percent) of the initial Contract value referred to in paragraph 5 of the Contract for each individual breach and compensate the other Party for any direct losses incurred, to the extent that such losses are not covered by the fine.
31. The payment of penalties and/or compensation for losses shall not release the Parties from the obligation to perform all of their contractual commitments.
32. The Parties declare and acknowledge that the penalties stipulated in this Contract are considered fair and not excessive, and they agree that these penalties shall not be reduced, irrespective of whether part of the obligation has been performed. The Parties further recognise that these penalties represent the minimum agreed amount of losses that the aggrieved Party is entitled to receive from the defaulting Party as compensation for the breach of the Contract, without the need to provide evidence of the extent of the losses.
33. A Party may be fully or partially exempted from liability due to extraordinary or unavoidable circumstances, i.e. force majeure, established and proven by the Party affected by such circumstances in accordance with the Civil Code of the Republic of Lithuania, Resolution No. 840 of 15 July 1996 ‘On the Approval of the Rules of Exemption from Liability in the Event of Force Majeure’ and Resolution of the Government of the Republic of Lithuania No. 222 of 13 March 1997 ‘On the Approval of the Procedure for the Issuance of the Certificates regarding the Force Majeure Circumstances’. A Party that is unable to perform its obligations under the contract on time due to force majeure shall notify the other Party in writing as soon as possible, but not later than three (3) working days after the circumstances become known. The Party which fails to comply with the time limit shall not be relieved of its liability until the other Party has received its notification of the force majeure circumstances.

VII. VALIDITY, TERMINATION AND AMENDMENT OF THE CONTRACT
34. [bookmark: _Hlk78896687]This Contract shall enter into force upon signature by both Parties, and at the same time, any existing employment contract concluded with the expert for the provision of similar functions shall terminate (if the Client has entered into such an employment contract), i.e. [insert the effective date of the Contract]. The Contract remains valid until the full performance of mutual obligations, but no longer than 12 (twelve) months after the Parties have extended the period of Service provision under the terms stipulated in points 9 and 10 of this Contract. 
35. The Contract may also expire during its validity period if the entire sum allocated for the Contract is exhausted.
36. The Contract may be terminated by written agreement of both Parties.
37. The Client has the right to unilaterally terminate this Contract prior to its expiry by giving written notice to the other Party at least 20 (twenty) business days in advance under the following circumstances:
37.1. If the Supplier fails to perform its obligations at the rates/prices specified in the Contract.
37.2. If the Supplier’s qualifications no longer meet the requirements necessary for the proper performance of the Contract as specified in the procurement documents, and these discrepancies are not rectified within 14 (fourteen) calendar days of the date the qualifications became non-compliant.
37.3. If the Supplier becomes insolvent, is wound up, dies, or is unable to continue performing the Contract due to objective reasons (e.g. health condition), or suspends its economic activities, etc.
37.4. If the Supplier’s organisational structure changes—whether through a change in legal status, nature, or management structure—which may affect the proper performance of the Contract.
37.5. If the Supplier has been found guilty of fraud, corruption, money laundering, or participation in a criminal organisation by a final judgment of the court.
37.6. In the case set out in point 27 of the Contract.
37.7. If it is discovered that the Supplier does not fulfil obligations that were evaluated as part of the selection criteria in the procurement documents and which formed part of the evaluation when the tender was selected based on value for money, and the Supplier fails to remedy such breaches within 14 (fourteen) calendar days.
37.8. If the Supplier fails to meet any other contractual obligations and such failure constitutes a material breach of the Contract, as per Article 6.217 of the Civil Code of the Republic of Lithuania.
37.9. If the Supplier violates the terms of this Contract regarding the engagement or replacement of new subcontractors and/or specialists and existing subcontractors and/or specialists used for the performance of the Contract.
37.10. If the Contract was amended in breach of Article 89 of the Law on Public Procurement of the Republic of Lithuania.
37.11. If it is revealed that the Supplier, with whom the Contract was concluded, should have been excluded from the procurement procedure under Article 46(1) of the Law on Public Procurement of the Republic of Lithuania.
37.12. If it is revealed that the Contract should not have been concluded because the European Court of Justice has determined in a case under Article 258 of the Treaty on the Functioning of the European Union that there has been a failure to comply with obligations under the founding Treaties of the European Union or Directive 2014/24/EU.
37.13. If the Supplier violates provisions of this Contract relating to competition, intellectual property, or the management of confidential information.
37.14. If the Supplier is included in the consolidated list of persons, groups, and entities subject to EU financial sanctions (accessible at: https://data.europa.eu/data/datasets/consolidated-list-of-persons-groups-and-entities-subject-to-eu-financial-sanctions?locale=en).
37.15. If any other form of incapacity arises that hinders the performance of the Contract.
38. The Parties understand that, if this Contract is terminated due to a material breach by the Supplier, the Client will be obligated, under Article 91(1) of the Law on Public Procurement of the Republic of Lithuania, to publicly announce the failure to perform or improper performance of the Contract.
39. During the term of the Contract, any amendments to the terms of the Contract shall be governed by the provisions of the Law on Public Procurement of the Republic of Lithuania and the subordinate legal acts implementing that law. 
40. The terms of the Contract shall not be amended during the validity period of the Contract, except for such amendments that do not violate the principles and objectives set forth in Article 17 of the Law on Public Procurement of the Republic of Lithuania. Amendments to the Contract terms will not be considered as such if they involve adjustments to the terms under the circumstances explicitly and unambiguously outlined in the Contract and presented in the procurement documents. In cases where the necessity for amendments to the Contract could not have been foreseen when preparing the procurement documents and/or at the time of concluding the Contract, the Parties to the Contract may amend only non-essential terms, or make changes as provided for in Article 89 of the Law on Public Procurement of the Republic of Lithuania and other legal acts governing public procurement.
41. Either Party may initiate an amendment to the Contract terms by submitting a corresponding request and supporting documentation to the other Party. Upon receipt of such a request, the receiving Party must review it and respond in writing within 14 (fourteen) days. If both Parties agree to amend the terms of the Contract, the agreed changes shall be formalised in a written agreement, which shall become an integral part of the Contract.
42. The Supplier’s designated specialist or subcontractor for the performance of the Contract may be replaced under the following conditions: 
42.1. Upon the initiative of the Supplier, and for objective reasons (e.g. leave, illness, termination of employment, etc.), the Client must be informed in writing of any changes to the specialist or subcontractor engaged during the performance of the Contract, no later than 15 (fifteen) calendar days before the new specialist or subcontractor is engaged. The notification must include information about the new specialist or subcontractor and documents confirming that there are no grounds for their exclusion and that they meet the qualification requirements. The newly appointed specialist or subcontractor must have qualifications no lower than those required of the specialist or subcontractor in the procurement documents, meet criteria no less stringent than those required of the specialist or subcontractor in the Supplier’s tender, and meet any other requirements specified in the procurement documents. No specialist or subcontractor may be engaged without the written consent of the Client. The use of a specialist or subcontractor does not alter the Supplier’s responsibility for the performance of the Contract.
42.2. Upon the initiative of the Client, if it has reasonable grounds to believe that the specialist or subcontractor designated by the Supplier to perform the Contract is incompetent to carry out the assigned duties. 
43. A contract shall be considered null and void if it is established that the performance of the Contract is in violation of mandatory international sanctions implemented in the Republic of Lithuania pursuant to the Law on International Sanctions and other international, European Union and Lithuanian legislation (at least one of the applicable sanctions). The date of nullity of the Contract shall be determined in accordance with this law.
44. The right to claim damages for non-performance of the Contract and liquidated damages shall not be extinguished by the termination of the Contract.

VIII. CONFIDENTIALITY
45. During the term of the Contract and after its termination, the Parties agree to maintain confidentiality. This includes keeping confidential all technical, intellectual, commercial, and other information that each Party considers confidential and provides to the other Party. Both Parties will take measures to ensure that the information received is not disclosed to third parties unless required by law of the Republic of Lithuania.
46. All information provided by the Client to the Supplier shall be considered confidential unless the Client confirms in writing that specific information is not confidential.
47. The confidentiality obligations stipulated in this Contract shall remain in force indefinitely.

IX. NOTIFICATIONS 
48. Correspondence between the Parties shall be conducted in Lithuanian or English. All notifications and other correspondence under the Contract shall be delivered personally, sent by registered mail, or emailed, except where otherwise provided in the Contract:
49. Address of the Client: M. Katkaus 44, LT-09217 Vilnius, email: info@esf.lt, contact person responsible for the performance of the Contract: [enter name], phone number [enter phone number].
50. Address of the Supplier: [enter address], email: [enter email], contact person responsible for the performance of the Contract: [enter first name and last name], phone number [enter phone number]. 
51. [bookmark: _Ref92187664]Each Party must notify the other Party of any changes to the address, contact details, or responsible persons specified in the Contract within five (5) business days. Until notification of such changes, all notices and other correspondence sent to the address specified in this Contract shall be deemed properly delivered.
52. In the event of changes to the contact details specified in this section, no separate agreement to amend the Contract shall be required. Notification of such changes (via email) shall be sufficient to update the contact details.

X. PERSONAL DATA PROCESSING
53. [bookmark: _Ref92187678]In the performance of the Contract, the Client, as the data controller, may process the following personal data of the Supplier (or its engaged persons):
53.1. Name and surname
53.2. Position
53.3. Phone number and/or email address
53.4. Contents of correspondence with the Client, and other data generated during the performance of the Contract (e.g., signature on documents).
54. The Parties undertake to ensure the security of personal data and to process personal data in accordance with Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation) and provisions of other applicable legal acts governing the processing of personal data.

XI. SUBCONTRACTING
55. The Supplier engages the following subcontractor(s) for the performance of the obligations specified in this Contract: 
	No. 
	Name(s) and details of the subcontractor(s)
	Obligations assigned to the subcontractor(s)

	 
	 
	 

	 
	 
	 


56. Direct payment to subcontractors is permitted. A subcontractor wishing to exercise the option for direct payment must submit a written request. If a subcontractor expresses a desire to take advantage of the direct payment option, a tripartite agreement shall be concluded between the Client, the Supplier, and the subcontractor. This agreement shall specify the procedure for direct payment to the subcontractor and provide the Supplier with the right to object to any unjustified payments to the subcontractor. 

XII. FINAL PROVISIONS
57. Neither Party shall have the right to transfer its rights and obligations under this Contract to third parties without the prior written consent of the other Party. 
58. If any provision of this Contract is deemed invalid or unenforceable under applicable law, the remaining provisions shall continue in full force and effect, provided that the Contract, without the invalid provision, still reflects the intent of the Parties. If any provision or part of this Contract is deemed or becomes invalid and non-binding on the Parties, the Parties shall, in good faith, discuss and amend or replace it with a provision that most accurately reflects the intentions of the Parties.
59. This Contract shall be governed by the laws of the Republic of Lithuania. Any disputes or disagreements shall be resolved through negotiations. If no agreement is reached within 30 (thirty) days, the dispute shall be referred to the competent court of the Republic of Lithuania.
60. The annexes to the Contract are an integral part of the Contract, and its provisions shall apply consistently to the annexes.
61. Each Party declares and guarantees to the other that by entering into this Contract, it does not exceed its competence and does not violate any binding laws, regulations, rules, statutes, court judgements, or any other binding obligations.
62. In accordance with Article 86(9) of the Law on Public Procurement, the Contract and the tender shall be publicly disclosed in the Central Public Procurement Information System.

XIII. ANNEXES TO THE CONTRACT
63. Annex 1 ‘Technical specifications’
64. Annex 2 ‘Declaration of Impartiality and Confidentiality’
65. Annex 3 ‘Agreement on the Processing of Personal Data’

XIV. LEGAL ADDRESSES OF THE PARTIES
	The Client:
	The Supplier:

	Europos socialinio fondo agentūra
	[enter name]

	M. Katkaus 44, LT-09217 Vilnius
	[enter address]

	[bookmark: OLE_LINK1]Legal entity code: 192050725
	Personal code:  [enter]

	VAT identifier: LT100012270012
	VAT identifier: [enter]

	Bank account No. LT28 7044 0600 0095 9215
	Bank account No. [enter]

	AB SEB bankas, bank code: 70440
	[enter bank name] bank, bank code: [enter]

	[bookmark: OLE_LINK5]Phone number: (8 5) 264 9340
	Phone number: [enter]

	[bookmark: OLE_LINK6]Email: info@esf.lt 
	Email:  [enter]

	

[enter position]
[enter first name and  last name]


	

[enter position]
[enter first name and last name]
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Annex 2

DECLARATION OF IMPARTIALITY AND CONFIDENTIALITY 
OF THE EXPERT


xx/xx/202x  
Date 

Vilnius

The purpose of the Declaration of Impartiality and Confidentiality is to ensure the protection of confidential information available to European Social Fund Agency (hereinafter referred to as the  ‘Agency’) in the course of its activities, in order to safeguard the interests of applicants and project implementers, prevent acts of corruption, avoid material and non-material damage to the Agency, and ensure objective, impartial, and independent work by experts, thereby protecting the interests of applicants, project implementers, and institutions administering structural funds, and preventing violations of the principles of equal treatment and public interest.

1. In my capacity as expert, I undertake to:

1.1. To keep confidential information secret and to take all necessary measures to prevent its disclosure to any third party, except in cases provided for by law and other legal acts. 
1.2. Not to use confidential information for purposes incompatible with the intended purpose of such information.
1.3. In case of uncertainty regarding whether the information is confidential, to seek clarification from the staff of the Agency.

2. I have been informed that confidential information includes [enter according to the information provided to the expert, for example]:

2.1. Any correspondence regarding the performance of the Contract (activities) between myself and the Agency, as well as with third parties (e.g. the European Commission);
2.2. Information obtained during meetings regarding the performance of the Contract (activities);
2.3. ...

3. I have been informed that information shall not be considered confidential if, at the time of its disclosure to me, it was publicly available or became publicly available through no fault of my own, as well as information to which the laws of the Republic of Lithuania grant the status of public information.

4. I undertake to perform my functions objectively, professionally, impartially, without prejudice, and in the interest of the public rather than my own or any other person’s private interests, in accordance with the principle of equal treatment of all applicants.

5. I undertake to promptly notify the Agency of any conflict of interest that arises. 

6. I have been informed that any breach of the provisions of the Declaration of Confidentiality and Impartiality constitutes a serious violation of the expert’s duties, which shall be evaluated in accordance with the laws of the Republic of Lithuania.

7. I have been informed that a conflict of interest refers to a situation in which the expert, in performing their duties, must make or participate in making a decision that is related to their private interests.

8. I have been informed that private interests refer to the personal material or non-material interest of the expert (or their close relative or person with a family relationship), which may influence the decisions made in the performance of their duties.

9. I have been informed that the provisions of this Declaration of Confidentiality and Impartiality are themselves confidential and may not be disclosed to third parties without the prior consent of the head of the Agency, except in cases provided for by law.

10. Should I breach the provisions of the Declaration of Confidentiality and Impartiality, I undertake to compensate the Agency for any damages in accordance with the Civil Code of the Republic of Lithuania and other applicable legal acts.

11. I confirm that the provisions of the Declaration of Confidentiality and Impartiality are clear and understandable to me. A second copy of the Confidentiality and Impartiality Undertaking has been handed to me. 


First name, Last name, Signature ___________________________________


Annex 3

Agreement on the Processing of Personal Data

xx/xx/202x
Vilnius

This Agreement on the Processing of Personal Data (hereinafter referred to as the ‘Agreement’) governs the processing of personal data carried out by [enter] (hereinafter referred to as the ‘Processor’) on behalf of European Social Fund Agency, represented by [enter] (hereinafter referred to as the ‘Controller’). This Agreement forms an integral part of [enter] (hereinafter referred to as the ‘Contract’) and is binding on the Processor and the Controller in accordance with Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation) (hereinafter referred to as the ‘GDPR’).

1. SUBJECT MATTER, PURPOSE, NATURE, TYPE OF PERSONAL DATA AND CATEGORIES OF DATA SUBJECTS
1.1. The nature, subject matter, and purpose of the personal data processing carried out by the Processor on behalf of the Controller, as well as information related to the type of personal data and categories of data subjects, are specified in Annex 1 to this Agreement.

2. DURATION OF THE DATA PROCESSING
2.1. This Agreement applies for as long as the Processor processes personal data on behalf of the Controller under the Contract.
2.2. Upon termination or expiration of this Agreement, the Processor shall cease all data processing activities and, unless otherwise required by applicable data protection laws, shall delete or return all personal data to the Controller, including the deletion of all copies of such data.
2.3. Upon termination or expiration of this Agreement, the Processor shall cease all data processing activities and, unless otherwise required by applicable data protection laws, shall delete or return all personal data to the Controller, including the deletion of all copies of such data.

3. OBLIGATIONS OF THE PROCESSOR 
3.1. The Processor undertakes to ensure that the processing of personal data in accordance with this Agreement complies with applicable data protection laws and the recommendations of supervisory authorities. The Processor agrees to all future amendments to this Agreement that are necessary to comply with mandatory changes to the applicable data protection laws.
3.2. The Processor shall implement appropriate technical and organisational measures to ensure that the personal data processing performed under this Agreement complies with applicable data protection laws, specifically the GDPR, and safeguards the rights of the data subjects. 
3.3. The Processor undertakes to process personal data in accordance with the Controller’s instructions, except where otherwise required by applicable law. In such cases, the Processor must, to the extent permitted by law, notify the Controller of such legal requirements before processing the personal data. If the Processor has no instructions for processing personal data in a particular situation or if any instruction would violate applicable data protection laws, the Processor must promptly inform the Controller.   
3.4. Taking into account the nature of the data processing, the Processor shall assist the Controller, where necessary, by implementing appropriate technical and organisational measures to respond to requests from data subjects seeking to exercise their rights.
3.5. Based on the nature of the data processing and the information available to the Processor, the Processor shall assist the Controller in fulfilling its specific obligations under applicable data protection laws. These obligations include ensuring the security of data processing (Article 32 of the GDPR), notifying about personal data breaches (Articles 33–34 of the GDPR), conducting Data Protection Impact Assessments, and engaging in prior consultations (Articles 35–36 of the GDPR).
3.6. The Processor shall immediately notify the Controller of any incident related to personal data and shall take all necessary actions to help the Controller mitigate the negative effects of a personal data breach.
3.7. The Processor undertakes to provide the Controller with all information and assistance necessary to demonstrate compliance with the obligations under this Agreement, as well as to enable the Controller or its authorised auditor to conduct audits, including on-site inspections. If the Processor believes that any instruction under this clause violates the GDPR or other data protection provisions, the Processor shall promptly inform the Controller.
3.8. The information specified in this section shall, if necessary, be provided by the Processor to the Controller within a reasonable timeframe agreed by both parties.

4. OBLIGATIONS OF THE CONTROLLER
4.1. The Controller shall, where necessary, obtain all necessary permissions and provide all required notifications to lawfully transfer personal data to the Processor for the term of the Contract.
4.2. The Controller undertakes to ensure that the list of personal data transferred to the Processor as described in Annex 1 to this Agreement is accurate and complete. The Controller undertakes to inform the Processor before changing the scope and/or nature of the personal data processing.

5. SUB-PROCESSORS
5.1. The Controller confirms that the Processor may engage the companies listed in the annexes to this Agreement as sub-processors. The Processor shall inform the Controller of any planned changes related to the engagement or replacement of sub-processors and may only engage sub-processors not listed in the annexes to this Agreement with the prior written consent of the Controller. 
5.2. The Processor shall ensure and, at the request of the Controller, provide documentation that sub-processors are contractually bound by written agreements requiring them to fulfil appropriate data processing obligations in addition to the obligations set out in this Agreement. The Processor shall be liable to the Controller for the fulfilment of the obligations of the sub-processors.

6. TRANSFER OF DATA TO THIRD COUNTRIES
6.1. The processing of personal data under this Agreement may only take place in a Member State of the European Union (EU) or a Member State of the European Economic Area (EEA). Any transfer of personal data to a country that is not an EU or EEA Member State shall only be carried out with the prior written consent of the Controller and if the specific conditions set out in applicable data protection laws and Chapter V of the GDPR are fulfilled.
6.2. The Controller may withdraw its consent to the transfer of data to third countries under Clause 6.1 of this Agreement at any time. In such cases, the Processor must immediately cease the transfer of data and, upon request, provide written confirmation of such cessation to the Controller.

7. SECURITY AND CONFIDENTIALITY OF INFORMATION
7.1. The Processor shall ensure the proper protection of personal data in accordance with this Agreement to safeguard personal data from destruction, alteration, disclosure, unlawful dissemination, unauthorised access, misappropriation or other forms of unlawful processing.
7.2. The Processor undertakes not to disclose or otherwise make personal data processed under this Agreement available to any third party without the prior written consent of the Controller, except when complying with a lawful court order or the instructions of public authorities or law enforcement agencies, or when engaging sub-processors in accordance with this Agreement.
7.3. The Processor shall ensure that access to personal data is granted only to persons who require such data to perform their work duties (service provision) and that all persons involved in the processing of personal data are bound by confidentiality obligations, or that they are subject to an appropriate statutory confidentiality obligation.


8. LIABILITY AND INDEMNIFICATION
8.1. The Controller is entitled to compensation from the Processor for any damages suffered due to a personal data breach caused by the fault of the Processor or its sub-processor. Such damages include all costs incurred by the Controller, including losses suffered by the data subject, fines, fees, and other related costs.
8.2. The Controller is liable for any damage suffered by the Processor as a result of the Controller’s violation of this Agreement or applicable data protection laws.

9. OTHER PROVISIONS
9.1. The Parties agree that any dispute and/or claim arising out of or related to this Agreement shall be resolved through negotiations. If the dispute cannot be resolved through negotiations, it shall be settled in court in accordance with applicable law.
9.2. This Agreement is made in two copies, one for each Party.
9.3. Any amendments and additions to the Agreement shall be made in writing by means of supplementary agreements signed by both Parties, which will be considered an integral part of this Agreement. The Annexes to the Agreement shall also form an integral part of the Agreement.


On behalf of the Controller:                       On behalf of the Processor:
European Social Fund Agency         [enter]
[enter]                                      

 

Annex 1 to the Agreement on the Processing of Personal Data


	Subject matter and purpose of data processing
	[enter]

	Types of personal data processed
	The personal data processed may include:

[enter]


	Categories of data subjects
	[enter]


	Nature of data processing
	[enter]
	

	List of sub-processors
	[enter]





On behalf of the Controller:                       On behalf of the Processor:
European Social Fund Agency         [enter]
[enter]                                                        
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