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SPECIAL TERMS AND CONDITIONS OF THE PURCHASE AND SALE CONTRACT

	Contract title
	IP-2 TYPE TRANSPORT CONTAINER PUBLIC PURCHASE AND SALE CONTRACT

	Contract date
	
	Contract No.
	



	1. PARTIES TO THE CONTRACT

	



1.1. Purchaser
	1.1.1. Name
	State Enterprise Ignalina Nuclear Power Plant

	
	1.1.2. Legal entity code
	255450080

	
	1.1.3. Address
	Elektrinės str. 4, K47, Drūkšinių village, 31152 Visaginas municipality

	
	1.1.4. VAT payer code
	LT 554500811

	
	1.1.5. Bank account
	LT10 7300 0100 0261 4996

	
	1.1.6. Bank, bank code
	AB „Swedbank“, 73000

	
	1.1.7. Telephone
	(+370~386) 28985

	
	1.1.8. E-mail
	iae@iae.lt

	
	1.1.9. Representative of the Party
	Head of Procurement and Contracts Department Povilas Neiberka

	
	1.1.10. Basis of representation
	Power of attorney No. ĮmIg- 8(1.204E) issued by the Director General of the State Enterprise Ignalina Nuclear Power Plant on 17 January 2025 "On the signing of documents in the field of expenses and obligations"

	


1.2. Supplier

	1.2.1. Name
	

	
	1.2.2. Legal entity code
	

	
	1.2.3. Address
	

	
	1.2.4. VAT payer code
	

	
	1.2.5. Bank account
	

	
	1.2.6. Bank, bank code
	

	
	1.2.7. Telephone
	

	
	1.2.8. E-mail
	

	
	1.2.9. Representative of the Party
	

	
	1.2.10. Basis of representation
	



	2. RESPONSIBLE PERSONS

	2.1. Purchaser's contact persons responsible for the performance of the Contract, acceptance of Goods, acceptance of Invoices via the E. Invoice information system
	(specify department/division, position, first name, last name, phone number, email address)

	2.2. Supplier's contact persons responsible for the performance of the Contract
	specify department/division, position, first name, last name, phone number, email address)

	3. SUBJECT MATTER OF THE CONTRACT

	3.1. Subject matter of the contract
	The Supplier undertakes to transfer to the Purchaser 1 (one) IP-2 type transport container (hereinafter referred to as the Goods) under the terms and conditions set forth in the Contract.
A detailed description of the Goods and other requirements for the Goods to be supplied are set out in Annex 1 to the Contract, "Technical Specification" (hereinafter referred to as the Technical Specification), and Annex 2 to the Contract, "Offer.".

	3.2. Purchase number
	3717

	3.3. Information about the project financed by European Union funds or other project
	Not applicable

	4. DELIVERY DEADLINES AND PROCEDURE FOR TRANSFER AND ACCEPTANCE OF GOODS

	4.1. Delivery deadline when Goods are delivered in one shipment
	The Supplier undertakes to deliver the Goods (the entire quantity of Goods) no later than within 60 calendar days from the date of entry into force of the contract to the following address: Ignalina Nuclear Power Plant, Central Warehouse, Elektrinės str. 4 K47, Drūkšiniai village, 31152 Visaginas municipality. 
The Goods must be delivered only on working days before 2 p.m. Information on the acceptance of goods is provided by phone +37065686387 or +37069102293. Due to access control requirements, the acceptance of goods may take some time, as vehicles entering and leaving the territory of the Ignalina Nuclear Power Plant are checked during the acceptance of goods.
The supplier undertakes to register before delivering the goods by filling in the form at: https://forms.office.com/e/0Yu8CMFDDz no later than 3 calendar days before the planned delivery of the goods. If registration is not completed on time, the Purchaser has the right to refuse to accept the goods.

	4.2. Extension of the delivery deadline for Goods (or part thereof)
	Not applicable

	4.3. Order placement procedure
	Not applicable

	4.4. Value/volume of Goods delivered in parts
	Not applicable

	4.5. Documents accompanying the Goods
	Together with the supplied goods, the Supplier must provide the Purchaser with the following documents and their copies in PDF format on an electronic medium in Lithuanian or English:
1.	certificates of conformity of the container with ISO 668:2020, ISO 1496:2013, and ISO 1161:2016 or equivalent standards;
2.	Certificate of Conformity issued by a competent authority, stating that the container complies with the IP-2 type safety standards set by the International Atomic Energy Agency (IAEA) IAEA SSR6 and the guidelines prepared by the International Atomic Energy Agency on the safe transport of nuclear or radioactive materials, IAEA SSG-26;
3.	The Supplier must provide, together with the goods, the container operating documents in Lithuanian and/or English, which must contain the following information:
3.1.	technical data;
3.2.	operating instructions;
3.3.	a drawing of the container with dimensions indicated;
3.4.	maintenance instructions.

	5. CONTRACT PRICE AND PAYMENT PROCEDURE

	5.1. Price calculation method applicable to the Contract
	Fixed pricing


	5.2. Initial Contract value and Contract price when fixed pricing is applied




	The initial value of the Contract is (specify the amount in numbers) EUR, (specify the amount in words) excluding value added tax (hereinafter referred to as VAT).
VAT amounts to (specify the amount in numbers) EUR, (specify the amount in words).
The price of the Contract is (specify the amount in numbers) EUR, (specify the amount in words) EUR including VAT.
In this Contract, the Initial Contract value is equal to the price of the Supplier's offer excluding VAT, specified for the entire quantity and/or scope of the Goods specified in the procurement documents and the Contract.

	5.3. Recalculation of the contract price/rates applying the review rules


	The contract price will be recalculated due to the change in the VAT rate.


	5.3.1. Review of the contract price/rates due to a change in the VAT rate
	The recalculated contract price shall be formalized in an agreement and shall apply from the date of introduction of the new VAT (regardless of when the Agreement was signed).

	5.3.2. Review of the contract price/rates due to changes in other taxes affecting the price of the Goods
	Not applicable


	5.3.3. Review of the contract price/rates due to changes in the price level
	Not applicable 

	5.3.4. Review of contract prices/rates due to changes in price levels in accordance with changes in the prices of product groups
	Not applicable 

	5.4. Calculation of contract prices/rates applying the rules for changes in quantity (volume)
	Not applicable 

	5.5. Terms and procedure for payment to the Supplier
	The Purchaser shall pay the Supplier no later than within 30 (thirty) calendar days from the date of receipt of the invoice.

Terms of payment: upon fulfilment of all contractual obligations, the full price of the Contract shall be paid.

	5.6. Advance payment
	Not applicable

	5.7. Advance payment guarantee
	Not applicable

	6. QUALITY OF GOODS AND WARRANTY OBLIGATIONS

	6.1. Warranty period
	The goods must be covered by a warranty of no less than 2 (two) years.

	6.2. Warranty maintenance
	During the warranty period, the Supplier shall repair or replace goods or parts thereof that do not meet the parameters specified in their operating documents.
The procedure for identifying and eliminating defects in goods is set out in Section 7 of the General Terms and Conditions.

	7. SUBCONTRACTORS ENGAGED IN THE PERFORMANCE OF THE CONTRACT

	Subcontractors and/or specialists engaged in the performance of the contract
	No subcontractors and/or specialists shall be engaged in the performance of the contract.

	8. ENSURING THE FULFILLMENT OF OBLIGATIONS UNDER THE CONTACT

	8.1. Ensuring the fulfilment of obligations under the Contract
	The fulfilment of obligations under the Contract shall be ensured by penalties (interest for late payment, fines)

	8.2. Submission of contract performance guarantee 
	Not applicable

	9. LIABILITY OF THE PARTIES	

	9.1. Penalties applicable to the Purchaser for late payment under the Contract
	If the Purchaser, having received a duly submitted and completed Invoice, delays payment for the quality Goods duly delivered by the Supplier within the period specified in the Contract, the Supplier shall charge the Purchase a late payment penalty of 0.04 (four hundredths) of the unpaid amount excluding VAT for each day of delay from the date following the specified deadline. 

	9.2. Penalties applicable to the Supplier
	9.2.1. If the Supplier is late in fulfilling the order, delivering the Goods or rectifying their defects, or fails to fulfil other contractual obligations, the Purchaser shall charge the Supplier a penalty of 0.04 (four hundredths) percent for each day of delay from the date specified in the Contract of the price of the goods not delivered on time or the price of the defective goods, excluding VAT. 
9.2.2. The Supplier shall pay the Purchaser a penalty within 10 days of the Purchaser's request. 

	9.3. Penalty applicable to the Supplier/Purchaser upon termination of the Contract due to a material breach of the Contract
	Upon termination of the Contract due to a material breach of the Contract as specified in the Special Conditions of the Contract, a penalty of 10 percent of the Initial Contract value excluding VAT, as specified in clause 5.2 of the Special Conditions, shall be payable. 

	9.4. A penalty imposed on the Supplier for replacing existing subcontractors or specialists / engaging new subcontractors without complying with the procedure for replacing subcontractors and/or specialists specified in the General Terms and Conditions
	Not applicable 

	9.5. Penalties imposed on the Supplier for failure to comply with environmental and/or social criteria
	Failure to comply with the environmental requirements specified in clause 12.1 of the Special Conditions of the Contract shall result in a fine of 10 percent of the Initial Contract Value excluding VAT, specified in clause 5.2 of the Special Conditions.

	9.6. Penalties imposed on the Supplier/Purchaser for failure to comply with confidentiality requirements
	Not applicable 

	9.7. Penalties imposed on the Supplier for failure to meet the quality criteria set out in the procurement documents during the performance of the Contract
	Not applicable 

	9.8. Penalties imposed on the Supplier for failure to extend the performance guarantee for the Contract
	Not applicable 

	9.9. Other penalties
	Not applicable

	10. VALIDITY AND AMENDMENT OF THE CONTRACT

	10.1. Conclusion and entry into force of the Contract
	This Contract shall be deemed concluded and shall enter into force on the date of its signing (on the date of signing by the second Party).
The Contract shall remain in force until the obligations have been fulfilled in full or until the Initial Contract Value has been used up.

	10.2. Extension of the validity period of the Contract
	Not applicable 

	11. TERMINATION OF THE CONTACT

	11.1. Grounds for termination of the Contract
	The Contract may be terminated by written agreement of the Parties or unilaterally in accordance with the procedure set out in the General Terms and Conditions.

	11.2. Material breaches of the Contract

	Not applicable


	12. ENVIRONMENTAL AND SOCIAL CRITERIA (applicable if environmental and/or social criteria are set as conditions for the performance of the Contract)

	12.1. Legal basis for establishing environmental criteria
	Environmental criteria for goods are established in accordance with the Procedure for the Application of Environmental Criteria in Green Procurement, approved by Order D1-508 of 28 June 2011 "On the Approval of the Procedure for the Application of Environmental Protection Criteria in Green Procurement" (hereinafter referred to as the Procedure) (point 4.4.1). 

	12.2. Environmental criteria related to the packaging of the Goods 
	Not applicable

	12.3. Environmental criteria related to the delivery of the Goods
	Not applicable

	12.4. Environmental criteria related to the provision of services related to the Goods (e.g., installation, training, and other services intended to prepare the Goods for use)
	Not applicable

	12.5. Social criteria related to the Goods being purchased
	Not applicable

	13. AMENDMENTS AND ADDITIONS TO THE GENERAL TERMS AND CONDITIONS
(if necessary due to the specific nature of the subject matter of the Contract) 

	13.1.
	The alternative provisions specified in the General Terms and Conditions of the Contract (with the note "if applicable" etc.) shall only apply if they are specifically described in the Special Terms and Conditions of the Contract.

	14. ANNEXES TO THE CONTACT

	14.1. Annex No. 1
	Technical Specification

	14.2. Annex No. 2
	Offer Form

	15. SIGNATURES OF THE PARTIES

	PURCHASER
	SUPPLIER

	(specify the representative's position, first name, last name)
	(specify the representative's position, first name, last name)

	
(signature)

	
(signature)


_______________
Translation from Lithuanian
In case of discrepancies, the Lithuanian text shall prevail


3




APPROVED
By Order No. 1S-19 of the Director of the Public Procurement Service on February 8, 2024

GENERAL TERMS AND CONDITIONS OF THE PURCHASE AND SALE CONTRACT

1.	TERMINOLOGY AND DEFINITIONS OF THE CONTRACT

1.1.	Terminology

1.1.1. The terms written in capital letters in this Contract shall have the following meanings:
1.1.1.1.	General Terms and Conditions – this part of the Contract entitled "General Terms and Conditions of the Purchase and Sale Contract";
1.1.1.2.	Purchaser – a party referred to as the Purchaser in the Special Conditions, who purchases the Goods specified in the Special Conditions and the annexes to the Contract;
1.1.1.3.	Initial contract value – the value specified in the Special Conditions (excluding VAT); 
1.1.1.4.	Goods – goods specified in the Special Conditions and the annexes to the Contract (purchase, lease, financial lease (leasing), purchase on instalments, with or without the intention to purchase them), as well as the delivery, installation, installation and other services related to their preparation for use (hereinafter referred to as Goods-related services), if these services only supplement the supply of goods that the Supplier undertakes to supply to the Purchaser in accordance with the Contract and the requirements of applicable laws and other legal acts;
1.1.1.5.	The Goods Transfer and Acceptance Act is a document whereby the Supplier transfers and the Purchaser accepts the Goods and whereby the Parties confirm that the delivered Goods meet the established requirements. If the Contract provides for the delivery of the Goods in parts, the Goods Transfer and Acceptance Act may be drawn up separately for each part;
1.1.1.6.	Defects in the Goods – non-compliance of the quality of the Goods with the requirements of the Contract and/or laws and other legal acts, identified by the Purchaser and/or third parties during the transfer and acceptance of the Goods or during the warranty period of the Goods, defects in the Goods, hidden defects, malfunctions, etc., which would render the Goods unusable for the purpose for which the Purchaser intended to use them, or which would reduce the usefulness of the Goods to such an extent that the Purchaser, had they been aware of these defects, would not have purchased the Goods at all or would not have paid the price of such a value for the Goods;
1.1.1.7.	Invoice – an invoice, VAT invoice, or other payment document issued by the Supplier and submitted to the Purchaser for payment for the Goods delivered by the Supplier and accepted by the Purchaser. If the Contract envisages the delivery of Goods in parts, the Invoice may be submitted separately for each part;
1.1.1.8.	Special Conditions – the part of the Contract entitled "Special Conditions of the Contract for the Purchase and Sale of Goods" which specifies the conditions governing the purchase of a specific item (such as the initial contract value, delivery terms, etc.) and other specific data (such as the Parties, Goods, etc.), listed annexes, as well as amendments and additions to the General Terms and Conditions (if any);
1.1.1.9.	Agreement – a document concluded by the Parties to amend the terms and conditions of the Contract to the extent permitted by the Public Procurement Law;
1.1.1.10.	Contract price – the final amount payable to the Supplier under the Contract, including all mandatory taxes and expenses;
1.1.1.11.	Terms and Conditions of the Contract – the General Terms and Conditions and the Special Terms and Conditions together;
1.1.1.12.	Contract – the Purchase and Sale Contract for Goods, which consists of the Terms and Conditions of the Contract, the annexes listed in the Special Terms and Conditions, and the Agreements;
1.1.1.13.	Party – the Purchaser or the Supplier, each separately, depending on the context;
1.1.1.14.	Parties – the Purchaser and the Supplier together;
1.1.1.15.	Supplier – the party referred to as the Supplier in the Special Conditions, supplying the Goods specified in the Special Conditions;
1.1.1.16.	VPĮ – the Public Procurement Law of the Republic of Lithuania.
1.1.1.17.	The meanings of other terms capitalized in the Contract are specified in the text of the Contract.
1.1.1.18.	Terms not defined in the Contract shall be understood and interpreted as defined in the Public Procurement Law and other laws and regulations in force at the time of conclusion and performance of the Contract.
1.1.1.19.	Other terms and expressions used in the Contract shall have their common meaning or a special meaning closest to the nature of the Contract, unless the Contract specifies and explains a different meaning.

1.2.	Interpretation of the Contract

1.2.1.	The Contract is concluded and shall be interpreted in accordance with the laws of the Republic of Lithuania.
1.2.2.	If the General Terms and Conditions and/or Special Terms and Conditions contradict the requirements of the Public Procurement Law and other laws, the provisions of the Public Procurement Law and other laws shall apply. 
1.2.3.	A day in the Contract means a calendar day.
1.2.4.	A working day in the Contract means any day except Saturdays, Sundays, and public holidays in Lithuania, as specified in the Labor Code of the Republic of Lithuania.
1.2.5.	The terms under the Contract are calculated in years, months, weeks, working days, calendar days, and hours.
1.2.6. Qualification, reliance on the capacities of other economic entities, volume of Goods, review shall be understood as defined in the Public Procurement Law and the legal acts implementing it.
1.2.7. If a Goods Transfer and Acceptance Act as a separate document is not required, the Parties agree and clearly indicate in the Special Conditions that the Invoice shall be considered the Goods Transfer and Acceptance Act. In cases where an Invoice is issued and the Goods Transfer and Acceptance Act is not signed, the provisions of the Contract regarding the issuance of the Goods Transfer and Acceptance Act shall also apply to the issuance of the Invoice.
1.2.8.	To inform, to notify, to warn or to respond means to provide information, notification, warning or response in accordance with the procedure set forth in the General and/or Special Terms and Conditions.
1.2.9.	To approve means to provide written confirmation or to sign a document without reservations or with reservations, except in cases where the person signing the document indicates that they refuse to approve it.
1.2.10.	Unless otherwise specified in the Contract, words used in the singular also refer to the plural and vice versa, words of one gender include words of the other gender, and the word "person" refers to both natural and legal persons.
1.2.11.	If the meaning specified in the Contract differs in numbers and words, the meaning specified in words shall prevail.
1.2.12.	If references to legal acts are provided, the current versions of legal acts shall apply, unless otherwise specified.

1.3.	Primacy of documents

1.3.1. The documents constituting the Contract shall be understood as complementary to each other. In the event of any inconsistency or ambiguity in the terms of the Contract documents, such inconsistency or ambiguity shall be resolved by interpreting the documents in the following order:
1.3.1.1. Technical specification;
1.3.1.2. Special conditions;
1.3.1.3. General conditions;
1.3.1.4. Procurement documents (except for technical specification);
1.3.1.5. Offer;
1.3.1.6. Other annexes listed in the Special Conditions.
1.3.2.	 In the event that the terms of the Contract are amended by agreement between the Parties, the newly agreed terms of the Contract shall prevail over the amended terms.
1.3.3.	If the Parties agree on a new term to be added to the Contract Terms and Conditions or an annex, in the event of any inconsistency or ambiguity, such term shall prevail over the other Terms and Conditions or other terms of that annex, respectively.
1.3.4. If the Parties agree on a new annex, they shall agree on the place of the new annex in the list of annexes and its significance in the interpretation of the Contract. If a new annex is inserted into the list of annexes, it shall be given a serial number with a superscript, taking into account the order and importance of the annexes (e.g., Annex No. 41). 

2.	SUBJECT MATTER OF THE CONTRACT

2.1.	The Supplier undertakes to transfer to the Purchaser, under the terms and conditions set forth in the Contract, the Goods that meet the requirements set forth in the Contract, and the Purchaser undertakes to accept the Goods that comply with the terms and conditions of the Contract and are delivered properly, and to pay the Supplier the price specified in the Contract under the terms and conditions set forth in the Contract. 
2.2.	In performing the Contract, the Parties undertake to comply with all laws and other legal acts applicable to the performance of the Contract. A Party shall have the right to demand that the other Party comply with all laws and other legal acts applicable to the performance of the Contract. None of the terms of the Contract shall mean or be interpreted as a waiver by the Purchaser of any other rights and guarantees provided for in laws and other legal acts and not covered by the Contract in relation to the improper supply or quality of the Goods, or as a waiver by the Supplier of other rights and guarantees provided for in laws and other legal acts and not covered by the Contract regarding the receipt of payment for the Goods.
2.3.	The Supplier must ensure that the Goods comply with the technical specifications and the terms of the Supplier's offer, are of high quality, are delivered properly and on time, in accordance with the terms of the Contract in a manner that best serves the interests of the Purchaser, in accordance with the best generally accepted professional and technical standards and practices, using all necessary skills and knowledge. 

3.	SUPPLIER AND OTHER PERSONS ENGAGED IN THE PERFORMANCE OF THE CONTRACT

3.1.	Qualifications and other obligations assumed by the Supplier in its Offer

3.1.1.	The Supplier shall be responsible for ensuring that, throughout the entire term of the Contract, the Supplier is competent, reliable, and capable (including the capabilities of the economic entities on which the Supplier relies) to fulfil the requirements of the Contract:
3.1.1.1.	has the right to engage in the activities necessary to perform the Contract;
3.1.1.2.	meets the requirements for the proper performance of the Contract set out in the procurement documents and not be subject to any grounds for exclusion set out in the procurement documents;
3.1.1.3.	complies with the obligations specified in the Supplier's offer, including, but not limited to, meeting the quality criteria and parameters specified in the procurement documents;
3.1.1.4.	ensures the application of the established quality management system and/or environmental management system standards, if required by the procurement documents, and have supporting documents confirming this;
3.1.1.5. complies with national security interests and origin requirements, if such requirements were specified in the procurement documents.
3.1.2.	In the event that the Supplier is a joint venture partner, they shall be jointly and severally liable to the Purchaser for the performance of the Contract. If the Supplier relies on the capacities of economic entities in order to meet the financial and economic capacity requirements, the Supplier shall be jointly and severally liable with such economic entities for the performance of the Contract (if this was required in the procurement documents).
3.1.3.	The Supplier shall also be responsible for ensuring that the Supplier, subcontractors and specialists directly performing the Contract comply with the professional qualification and other requirements established by laws and other legal acts and/or the procurement documents and are licensed to engage in the activities for which they are engaged. 

3.2.	Engagement and replacement of subcontractors and specialists

3.2.1.	The Supplier undertakes to ensure that the Contract is performed by subcontractors and/or specialists who meet the requirements set out in the tender and other procurement documents. The actions of these persons in performing the Contract shall have the same consequences and liability for the Supplier as its own actions. The Supplier shall be liable for the actions or inaction of its subcontractors and specialists. 
3.2.2. Subcontractors and/or specialists (if any) engaged for the performance of the Contract shall be specified in the Special Conditions. 
3.2.3.	The Supplier shall have the right to engage new subcontractors not specified in the Special Conditions for the performance of the Contract, whose capacities were not relied upon to substantiate the qualification requirements set forth in the procurement documents. Upon conclusion of the Contract, but no later than the commencement of the performance of the Contract, the Supplier undertakes to notify the Purchaser of the names, contact details, and representatives of the subcontractors known at that time. The Purchaser also requires the Supplier to notify it of any changes to the above information and the engagement of new subcontractors throughout the term of the Contract no later than 5 (five) working days in advance. The Purchaser (if applicable in the procurement documents) must verify that there are no grounds for the exclusion of the subcontractor and that the subcontractor complies with national security interests and origin requirements. If the subcontractor's situation does not meet any of the specified requirements, the Purchaser shall require that this subcontractor be replaced with a subcontractor that meets the requirements. The Purchaser shall inform the Supplier in writing within 5 (five) working days of the permission to use a new subcontractor whose capacities the Supplier did not rely on to justify the qualification requirements set out in the procurement documents. Upon the Purchaser's consent, the Parties shall sign an Agreement, which shall be considered an integral part of the Contract.
3.2.4.	The Supplier may change the subcontractors and/or specialists specified in the Contract in the cases and in accordance with the procedure set forth in this subsection of the Contract, having obtained the Purchaser's written consent. 
3.2.5.	The Supplier may change subcontractors whose capacities were not relied upon by the Supplier to substantiate the qualification requirements set forth in the procurement documents at its discretion, by notifying the Purchaser in writing no later than 5 (five) business days in advance. The Purchaser (if applicable in the procurement documents) must verify that there are no grounds for exclusion of the subcontractor and that the subcontractor complies with national security interests and origin requirements. If the subcontractor's situation does not meet any of the specified requirements, the Purchaser shall require a replacement of this subcontractor with a subcontractor that meets the requirements. The Purchaser shall inform the Supplier in writing within 5 (five) working days of the permission to replace the subcontractor. Upon the Purchaser's consent, the Parties shall sign an Agreement, which shall be considered an integral part of the Contract.
3.2.6. A subcontractor whose capacity the Supplier relied on to meet the qualification requirements set out in the procurement documents may only be replaced in the following cases: 
3.2.6.1.	when bankruptcy proceedings have been initiated against the subcontractor, bankruptcy proceedings have been initiated out of court, it becomes insolvent or there is a likelihood of insolvency, it suspends its economic activity, or when a similar situation arises in accordance with the procedure established by laws and other legal acts; 
3.2.6.2.	when the subcontractor, for objective reasons (e.g., the subcontractor's refusal to participate in the performance of the Contract, termination of legal relations with the Supplier, etc.), is no longer able to perform all or part of the obligations provided for in the Contract. 
3.2.6.3.	A new subcontractor replacing a subcontractor whose capacity the Supplier relied on to meet the qualification requirements set out in the procurement documents (hereinafter referred to as the new subcontractor) must meet the requirements set out in the procurement documents regarding the absence of grounds for exclusion, the qualification requirements, the qualifications of the replacement subcontractor specified in the Supplier's offer must be based on the qualitative criteria set out in the procurement documents and must comply with national security interests and origin requirements (if applicable). 
3.2.7.	The supplier's (or subcontractors') specialist who will perform the Contract may be replaced in the following cases: 
3.2.7.1.	At the Supplier's initiative for objective reasons (e.g., vacation, illness, termination of employment, etc.), upon submission of data on the proposed new specialist and documents confirming his/her qualifications and compliance with other requirements set forth in the procurement documents;
3.2.7.2.	At the initiative of the Purchaser, if the Purchaser has reasonable grounds to suspect that the specialist appointed by the Supplier to perform the Contract is not competent to perform the specified duties. 
3.2.7.3.	The new specialist must have qualifications not lower than those required for a specialist in the procurement documents, the qualifications of the specialist to be replaced as specified in the Supplier's offer must be based on the qualitative criteria set out in the procurement documents and the national security interests and origin requirements specified in the procurement documents (if applicable). 
3.2.8. The Supplier must, no later than 5 (five) working days before replacing the subcontractor whose capacity the Supplier relied on to meet the qualification requirements set out in the procurement documents, or specialist, submit a reasoned written request to the Purchaser and the following documents: 
3.2.8.1.	 a request to replace the subcontractor or specialist, explaining the circumstances of the replacement. The Purchaser reserves the right to request evidence substantiating the circumstances of the change; 
3.2.8.2.	documents proving the qualifications of the new subcontractor or specialist, the absence of grounds for exclusion, and compliance with national security interests and origin requirements in accordance with the requirements of the Contract. 
3.2.9. Upon receipt of the Supplier's request with other documents specified in the Contract, the Purchaser shall evaluate the possibility of replacement within 5 (five) business days and inform the Supplier in writing about the permission to replace the subcontractor or specialist. Upon the Purchaser's consent, the Parties shall sign an Agreement, which shall be considered an integral part of the Contract.
3.2.10.	The new subcontractor or specialist may commence the performance of the obligations assigned to them by the Supplier under the Contract no earlier than after the Agreement has been signed.
3.2.11.	The Supplier shall be obliged to replace a subcontractor or specialist if it becomes apparent that they do not meet the requirements set out in the procurement documents. 
3.2.12.	If the Supplier replaces an existing subcontractor or specialist or engages a new one without the Purchaser's written consent, or if the contractual obligations under the Contract are performed by subcontractors or specialists who do not meet the qualification requirements set out in the procurement documents, the requirements for the absence of grounds for exclusion, compliance with national security interests and origin requirements (if applicable) and the conditions specified in the Supplier's offer based on the qualitative criteria set out in the procurement documents (if applicable), the Supplier shall be subject to a penalty in the amount specified in the Special Conditions.

3.3. Replacement of joint venture partners

3.3.1. The Supplier performing the Contract on a joint venture basis shall have the right to refuse a joint venture partner (hereinafter referred to as the partner) if, due to objective and reasonable circumstances, the partner is no longer able to perform the Contract, including, but not limited to cases where the partner does not comply with the provisions of the Public Procurement Law or other legal acts, poses a threat to national security, international sanctions have been imposed on the partner as understood in the Law on International Sanctions of the Republic of Lithuania (hereinafter referred to as the Sanctions Law), the partner's difficult financial situation, resulting in the non-performance and/or refusal to perform the Contract, or other unforeseen objective reasons resulting in the partner's withdrawal from the joint activity contract. 
3.3.2. The Supplier performing the Contract on the basis of joint activity shall have the right to replace a partner if, due to reorganization, restructuring, or bankruptcy proceedings, the rights and obligations of the initial partner are taken over in whole or in part by another partner. Such a change of Supplier may not result in other material changes to the Contract and may not be intended to circumvent the application of the Public Procurement Law and other legal acts.
3.3.3. The Supplier must submit a reasoned written request and the following documents to the Purchaser no later than 10 (ten) working days before the planned change or refusal of the partner: 
3.3.3.1. a request to change the composition of the Supplier and evidence supporting at least one of the circumstances of withdrawal or replacement of a partner specified in the Contract; 
3.3.3.2. a copy of the new joint venture agreement or amendment to the existing joint venture agreement, which, if a partner withdraws, must specify that the obligations of the withdrawing partner are assumed in full by the remaining joint venture partner (hereinafter referred to as the remaining partner); 
3.3.3.3. documents confirming the qualifications of the remaining or newly engaged partner. In all cases, the qualifications of the remaining partner or newly engaged partner must be no lower than those of the withdrawing partner (meeting the qualification requirements set out in the procurement documents, which were met by the withdrawing partner, and corresponding to the qualifications of specialists specified in the offer of the withdrawing partner and other conditions for the qualitative criteria set out in the procurement documents (if applicable). If a new partner is engaged, documents shall also be submitted in accordance with the requirements set out in the procurement documents, justifying the absence of grounds for exclusion of the engaged partner and compliance with national security interests and origin requirements (if applicable). 
3.3.4. Upon receipt of the Supplier's request with other documents specified in the Contract, the Purchaser shall evaluate the possibilities for change within 10 (ten) business days and inform the Supplier in writing about the termination of the Contract or about the permission to refuse or change the partner. Upon the Purchaser's consent, the Parties shall sign an Agreement, which shall be considered an integral part of the Contract. 

3.4.	Agreements on direct settlement with subcontractors

3.4.1.	At the request of subcontractors, the Purchaser shall settle accounts with them directly. The Purchaser provides for the possibility of direct settlement with the subcontractors specified in the Contract under the following conditions and procedure: 
3.4.1.1.	upon conclusion of the Contract, the Supplier undertakes to provide the Purchaser, in writing, with the names, contact details, and representatives of the subcontractors known at that time, no later than the date of commencement of the Contract. The Purchaser also requires the Supplier to inform it of any changes to the above information and the involvement of new subcontractors throughout the duration of the Contract;
3.4.1.2.	The Purchaser shall inform the subcontractors in writing about the possibility of direct settlement no later than within 3 (three) business days from the date of receipt of the information specified in clause 3.4.1.1 of the General Terms and Conditions;
3.4.1.3.	In order to take advantage of this option, the subcontractor shall submit a written request to the Purchaser. When a subcontractor expresses a desire to take advantage of the direct settlement option, a tripartite agreement shall be concluded between the Purchaser, the Supplier, and the subcontractor, describing the procedure for direct settlement with the subcontractor, taking into account the requirements set forth in the Contract and the subcontracting agreement;;
3.4.1.4.	The option of direct settlement with subcontractors does not alter the Supplier's responsibility for the performance of the Contract.

4.	COOPERATION BETWEEN THE PARTIES

4.1.	Obligation of cooperation between the Parties

4.1.1.	In implementing the Contract, the Parties shall cooperate to the maximum extent possible and promptly exchange information, as well as immediately notify each other in writing of any event, condition, or circumstance that may affect the performance of the Contract or cause its breach. 
4.1.2.	The Parties undertake to ensure that they provide each other with documents and/or other information necessary for the proper performance of their obligations under the Contract.
4.1.3.	If a Party encounters an obstacle to the performance of the Contract, it shall immediately, but no later than within 5 (five) business days, notify the other Party of such obstacles and take all reasonable measures within its power to remove them. 

4.2.	Contact persons

4.2.1.	Upon conclusion of the Contract, each Party shall appoint a contact person responsible for the performance of the Contract (e.g., receipt of Goods, placing and receiving orders, etc.) and indicate their contact details in the Special Conditions. 
4.2.2.	If a Party wishes to replace the designated contact person with another person or wishes to appoint another person to temporarily perform the functions of the contact person during the period when the contact person is temporarily unable to perform their functions, the Party must inform the other Party in advance and provide the other Party with the contact details of such person: first name, last name, e-mail address, and telephone number.
4.2.3.	In the event that the Party's contact person is temporarily unable to perform their duties (due to illness, injury, or other unforeseen circumstances), the Party shall immediately, but no later than on the next working day, appoint another contact person to temporarily perform the functions of the contact person and notify the other Party thereof. When changing the persons performing the functions of contact persons, the Agreement shall not be concluded in accordance with clause 20.5 of the General Terms and Conditions. 

5.	DOCUMENTS TO BE SUBMITTED DURING THE PERFORMANCE OF THE CONTRACT

5.1.	If the Supplier is required to prepare and/or submit instructions for use of the Goods to the Purchaser, such instructions must be clear and detailed so that the Purchaser can properly use the delivered Goods in accordance with them.
5.2.	In the event that training and/or testing must be performed under the Contract, the Supplier must provide the Purchaser with instructions for use prior to such training and/or testing, and after the training and/or testing, revise and supplement the instructions for use, taking into account the course and results of the training and/or testing.
5.3. 	If the documents necessary for the use of the Goods require translation, the related costs shall be borne by the Supplier. If the Supplier translates the documents necessary for the use of the Goods independently, it shall be responsible for the accuracy of the translation of these documents.

6.	COMPLETION OF DELIVERY AND ACCEPTANCE OF GOODS

6.1.	Completion of delivery

6.1.1.	Delivery shall be deemed complete when all of the following conditions have been met: 
6.1.1.1.	The Supplier has delivered all Goods in accordance with the requirements of the Contract and laws and other legal acts (and when all services related to the Goods have been provided, if required), 
6.1.1.2.	The Supplier has provided the Purchaser with all necessary documentation, including instructions for use and warranties (if required),
6.1.1.3.	The Supplier has trained the Purchaser's personnel in the use of the Goods (if required),
6.1.1.4.	A Goods Transfer and Acceptance Act or Goods Transfer and Acceptance Acts, if delivery of the Goods in parts is envisaged, or another document envisaged in the Contract, has been formalized, upon the signing of which the Goods are deemed to have been accepted,
6.1.1.5.	the Supplier has fulfilled other conditions provided for in laws and other legal acts, the Contract and the offer, which must be fulfilled in order for the supply of the Goods to be considered complete, and has submitted documents proving this to the Purchaser.

6.2.	Transfer and acceptance of goods

6.2.1.	The Supplier must deliver and transfer the Goods to the Purchaser, and the Purchaser must accept the Goods that are of high quality and comply with the requirements of the Contract and laws and other legal acts. The Goods shall be delivered within the time limits and to the address specified in the Special Conditions, with the delivery being agreed in advance with the Purchaser.  
6.2.2. The Goods shall be transferred to the Parties by signing a Goods Transfer and Acceptance Act, which shall be signed in 2 (two) copies of equal legal force (except in cases where the Goods Transfer and Acceptance Act is signed with a secure electronic signature), one for each Party. If the Goods Transfer and Acceptance Act is not required as a separate document, the Parties agree and clearly indicate this in the Special Conditions that the Goods Transfer and Acceptance Act shall be considered to be the Invoice. 
6.2.3.	Upon delivery of the Goods by the Supplier, the Purchaser shall inspect them and must: 
6.2.3.1.	accept the Goods no later than within 5 (five) business days from the actual delivery of the Goods by signing the Goods Transfer and Acceptance Act; or
6.2.3.2.	accept the Goods with reservations by signing the Goods Transfer and Acceptance Act and the defect report drawn up during the inspection of the Goods, in which the Purchaser must indicate the defects of the Goods or the documents submitted by the Supplier noticed during the acceptance of the Goods and the procedure for eliminating those defects (hereinafter referred to as the Defect Report); or
6.2.3.3.	refuse to accept the Goods or part thereof and deliver (or send) the Defect Report to the Supplier regarding the unsuitable Goods or part thereof.  
6.2.4.	The Goods Transfer and Acceptance Act shall indicate the date when the Supplier delivered all the Goods (or the relevant part thereof, if the Contract provides for delivery in parts) and submitted all the necessary documents. 
6.2.5.	The Supplier shall be obliged to take back at its own expense any Goods that do not comply with the requirements of the Contract, laws, and other legal acts (if applicable) within the period specified in the Purchaser's Defect Report, as well as to reimburse the Purchaser for the costs of storing such Goods at the Purchaser's request.
6.2.6.	If defects in the Goods are found that do not constitute non-compliance with the requirements set forth in the Contract and their removal does not prevent the Purchaser from using the Goods for their intended purpose, the Purchaser may accept the Goods with reservations, draw up a Defect Report and set reasonable deadlines for the Supplier to remedy the defects in the Goods. The Supplier shall remedy the defects in the Goods within the reasonable time limits specified by the Purchaser in accordance with Section 7.3 of the General Terms and Conditions, "Remedy of Defects in Goods." If the Supplier fails to meet the deadlines for remedying the defects in the Goods, the provisions of Section 7.4 of the General Terms and Conditions, "Purchaser's rights if the Supplier fails to remedy the defects in the Goods," shall apply. 
6.2.7.	If the Purchaser fails to submit (send) the Defect Report to the Supplier within 5 (five) business days, it shall be deemed that the Purchaser has accepted the Goods and has no claims against them.
6.2.8.	The risk of loss, damage, or accidental destruction of the Goods shall pass from the Supplier to the Purchaser upon actual acceptance of the Goods.
6.2.9.	The Purchaser shall have the right to use the Goods only after signing the Goods Transfer and Acceptance Act. 
6.2.10. If the Supplier has delivered the Goods within the delivery period specified in the Special Conditions, but they have defects and the Supplier does not remedy these defects by the end of the delivery period specified in the Special Conditions, the Supplier shall be subject to penalties in the amount specified in the Special Conditions until the date of delivery of the proper Goods. 

7.	SUPPLIER'S WARRANTY OBLIGATIONS

7.1.	Warranty periods (if applicable)

7.1.1.	The warranty period applicable to the Goods is that specified in the legislation and/or applied by the manufacturer, unless another warranty period is specified in the Technical Specification or Special Conditions. If the warranty period is not specified anywhere, the Goods shall be covered by a 24 (twenty-four) month warranty period. The warranty period shall commence on the date of signing the Goods Transfer and Acceptance Act for the delivered Goods.
7.1.2.	The warranty periods shall be suspended for as long as the Purchaser is unable to properly use the Goods due to identified defects in the Goods for which the Supplier is responsible. If the Purchaser is unable to use only a specific part of the Goods due to defects in the Goods, the warranty periods shall be suspended only in respect of that part. 
7.1.3.	The Supplier shall not be liable for defects in the Goods that have arisen due to normal wear and tear, improper use or maintenance of the Goods, or the fault of the Purchaser, its personnel or third parties, provided that the Supplier is not at fault for such defects in the Goods, improper use or maintenance of the Goods.

7.2.	Claims regarding defects in the Goods

7.2.1.	If the Purchaser discovers defects in the Goods during the warranty period, they must immediately, but no later than within 30 (thirty) days and no later than the end of the warranty period, and set reasonable deadlines, if not specified in the Special Conditions, for the elimination of defects in the Goods. 
7.2.2.	The Supplier shall remedy all defects in the Goods for which the Supplier is responsible free of charge within the reasonable time limits specified in the Purchaser's claim, unless specific time limits are specified in the Special Conditions, which shall be calculated from the date of receipt of the claim. 
7.2.3. If the Supplier does not acknowledge the defects in the Goods, either Party may request an independent expert opinion. If the Supplier fails to respond within 10 (ten) days of the Purchaser's request or fails to engage an independent expert agreed upon with the Purchaser (the Purchaser may not unreasonably refuse to approve the expert proposed by the Supplier to resolve the dispute), (and) if the dispute has lasted longer than 30 (thirty) days from the Purchaser's first request), the Purchaser shall have the right to independently request an expert opinion after agreeing on the candidate for an independent expert with the Supplier. In such a case, the costs of the expert examination shall be covered by: 
7.2.3.1. if the Goods meet the requirements specified in the Contract – the Purchaser;
7.2.3.2. if the Goods do not meet the requirements specified in the Contract – the Supplier.

7.3.	Removal of defects in goods

7.3.1.	The Supplier must remove defects in the Goods by repairing the Goods or part thereof or by replacing the Goods with new Goods or part thereof. 
7.3.2.	The Purchaser must provide the Supplier with access to remedy the defects in the Goods so that the Supplier can do so within the specified time limits. If the defects in the Goods are remedied at the place of use of the Goods, the Purchaser and the Supplier must agree on the time for remedying the defects in the Goods. 
7.3.3.	If defects in the Goods are found again in the repaired part of the Goods, the Supplier must replace the Goods with new quality Goods, unless the Purchaser agrees in writing to repair the Goods again.
7.3.4.	After the defects in the Goods have been remedied, the warranty period for the repaired part of the Goods or new Goods shall recommence from the date of delivery of the properly repaired or replaced Goods (or parts thereof) to the Purchaser.
7.3.5.	If the elimination of defects in the Goods may affect the functionality of the Goods, the Purchaser may request the Supplier to repeat the tests performed under the Contract (if any). The Purchaser must submit such a request to the Supplier in writing within 30 (thirty) days after the rectification of the defects in the Goods. Such tests shall be performed in accordance with the terms and conditions of the previous tests, except that they shall in all cases be performed at the Supplier's risk and expense.
7.3.6.	After fixing any defects in the Goods, the Supplier must let the Purchaser know.
7.3.7.	Within 5 (five) business days after receiving the Supplier's notification of the elimination of defects in the Goods, the Purchaser must check the defects specified in the Defect Report or the Purchaser's claim and confirm in writing which defects in the Goods have been eliminated.

7.4.	Purchaser's rights if the Supplier fails to remedy defects in the Goods

7.4.1.	If the Supplier refuses to remedy or fails to remedy defects in the Goods within a reasonable period of time set by the Purchaser, the Purchaser shall have the right to:
7.4.1.1.	rectify the defects in the Goods itself or by hiring third parties, informing the Supplier thereof in advance, and demand that the Supplier reimburse the costs of the expert examination of the Goods and the rectification of the defects in the Goods and cover the losses incurred; or
7.4.1.2.	demand a reduction in the amount payable to the Supplier and a refund of the overpayment resulting from this reduction within 30 (thirty) days of the end of the period set for the Supplier to remedy the defects in the Goods; or
7.4.1.3. return the Goods to the Supplier and not pay for such Goods or demand a refund for the amount paid for the Goods and terminate the Contract.
7.4.2.	The amount payable to the Supplier under the Contract shall be reduced by the amount by which the value of the Goods to the Purchaser is reduced due to the defects in the Goods. The reduction in the value of the Goods shall include, inter alia, the Purchaser's costs of assessing and remedying the defects in the Goods, the reduction in the value of the Goods, and the increase in the Purchaser's current or future costs of operating the Goods (if such costs were assessed at the time of purchase).
7.4.3.	The Supplier must satisfy the Purchaser's monetary claim under clause 7.4.4 of the General Terms and Conditions within 30 (thirty) days or within a longer reasonable period specified in the Purchaser's claim. 
7.4.4.	For the delay in remedying the defects of the Goods, the Purchaser must demand that the Supplier pay the penalty specified in the Special Conditions.

8.	DELIVERY DEADLINES

8.1.	Delivery deadlines and Goods supply schedule

8.1.1.	The Supplier must deliver the Goods in accordance with the deadlines specified in the Special Conditions. 
8.1.2.	If applicable, the Purchaser must prepare and submit to the Supplier for approval a schedule for the supply of Goods (hereinafter referred to as the Schedule) no later than within 14 (fourteen) working days from the entry into force of the Contract or within another time limit specified in the procurement documents.
8.1.3.	If applicable, the Schedule shall indicate which Goods may be delivered in parallel and which may only be delivered in the specified order.

8.2.	Penalties for late delivery of Goods

8.2.1.	If the Supplier misses the delivery deadlines specified in the Special Conditions, the Supplier shall be subject to penalties in the amount specified in the Special Conditions until the delivery date of the Goods. 
8.2.2.	If the Supplier misses the delivery date for part of the Goods, penalties shall be calculated from the end of the delivery deadline for part of the Goods (exclusive) to the delivery date for part of the Goods (inclusive) specified in the Goods Transfer and Acceptance Act.
8.2.3. If penalties are calculated for the Supplier under this Contract, the amount payable by the Purchaser for the Goods shall be reduced by the amount of the calculated penalties. The Purchaser shall also have the right to unilaterally deduct the calculated penalties from any payments made to the Supplier in accordance with the procedure established by law, notifying the Supplier in writing of such deduction.

9.	METHODS OF ENSURING THE FULFILLMENT OF OBLIGATIONS UNDER THE CONTRACT

The performance of the Parties' obligations under the Contract shall be ensured by the methods of ensuring the performance of obligations under the Contract specified in Section 8 of the Special Conditions, the procedure for ensuring the performance of contractual obligations specified in Section 10 of the General Terms and Conditions, the advance payment guarantee specified in Section 12.1.3 of the General Terms and Conditions (if the amount of the advance payment is specified in the Special Terms and Conditions and an advance payment guarantee is required), and the penalties specified in Section 9 of the Special Terms and Conditions. 

10.	CONTRACT PERFORMANCE GUARANTEE (IF APPLICABLE)

10.1. The provisions of this section shall apply if if the Special Conditions stipulate that, in order to ensure proper performance of the Contract, the Supplier must provide a bank guarantee or a surety insurance letter from an insurance company or other security for the performance of contractual obligations specified in the Special Conditions. 
Note. Where the Special Conditions specify that the Purchaser requires a contract performance guarantee issued by a credit union, the provisions of this section shall apply as necessary, and the Purchaser may set out additional requirements in the Special Conditions for the submission of such a Contract performance guarantee, in accordance with the provisions of laws and other legal acts.
10.2. The Supplier must provide the Purchaser with a guarantee of the performance of the Contract of the type and amount specified in the Special Conditions – a first demand bank guarantee or a surety insurance letter from an insurance company (together with the insurance company's surety insurance letter, a signed insurance certificate (policy) and a document proving that the insurance premium for the issued surety insurance letter has been paid must also be submitted), in accordance with the conditions specified in Chapter 10 of the General Terms and Conditions, within the period specified in the Special Terms and Conditions (hereinafter referred to as the Contract Performance Guarantee). 
10.3. If the Supplier fails to provide the Purchaser with a Contract performance guarantee of the value specified in the Contract within the period specified in the Contract, the Supplier shall be deemed to have refused to conclude the Contract and the Purchaser shall have the right to offer to conclude the Contract with another supplier in accordance with the procedure established by the Public Procurement Law. 
10.4. Before providing the Contract Performance Guarantee, the Supplier may request the Purchaser to confirm that the Purchaser agrees to accept the Contract Performance Guarantee offered by the Supplier. In such a case, the Purchaser must respond to the Supplier no later than within 3 (three) working days from the date of receipt of the Supplier's request. 
10.5. In the performance guarantee of the Contract, the bank (insurance company) must irrevocably and unconditionally undertake to fulfil its obligations no later than within 15 (fifteen) days from the date of receipt of the Purchaser's written notification of the Supplier's breach of the obligations set forth in the Contract, partial or complete failure to perform them, or improper performance thereof, to pay the Purchaser the amount specified in the Contract performance guarantee by transferring the money to the Purchaser's account.  
10.6. The Contract performance guarantee may not stipulate that the bank (insurance company) is liable only for compensation for direct losses. The bank (insurance company) shall not have the right to require the Purchaser to substantiate its claim. The Purchaser shall indicate in its notification to the bank (insurance company) that it is entitled to the amount of the Contract performance guarantee because the Supplier has failed to perform the Contract in part or in full and/or the Contract has been terminated due to the Supplier's fault. The Purchaser shall not be obliged to prove the actual losses incurred, and the Supplier, by signing the Contract and providing the performance bond, confirms that the amount of the performance guarantee shall be considered the minimum unproven losses of the Purchaser. 
10.7. The contract performance guarantee shall take effect no later than on the date of its submission to the Purchaser. 
10.8. The amount of the contract performance guarantee must be specified and paid in euros. 
10.9. The contract performance guarantee must be drawn up in Lithuanian or another language (at the Purchaser's request, a translation into Lithuanian must be provided). 
10.10. The term of validity specified in the contract performance guarantee must not be shorter than the term of validity of the Contract. 
10.11. If the term of the Contract is longer than 1 (one) year, the Supplier shall have the right to submit a contract performance guarantee valid for 1 (one) year, but must extend the term of the Contract performance guarantee or submit a new Contract performance guarantee no later than 10 (ten) working days before the expiry of the Contract performance guarantee.
10.12. If, under the terms of the Contract, the delivery date of the Goods is extended or postponed due to the suspension of the Contract, or there is a delay in delivering the Goods or rectifying defects in the Goods, the Supplier shall ensure the validity of the Contract performance guarantee for the entire term of the Contract and shall submit a new or extended Contract performance guarantee to the Purchaser no later than the expiry date of the Contract performance guarantee. 
10.13. If the Supplier fails to extend the validity of the Contract performance guarantee in a timely manner or fails to submit a new Contract performance guarantee, the Purchaser shall have the right to claim penalties in the amount specified in the Special Conditions for each day of delay. 
10.14. The Purchaser does not accept the performance guarantee and/or considers it invalid, and/or requests the Supplier to provide a new performance guarantee to the Purchaser, and the Supplier shall be obliged to provide the Contract performance guarantee within the shortest possible time if the Contract performance guarantee does not meet the requirements set forth in the Contract or the Purchaser has information related to the suspension or possible suspension of the activities of the bank (insurance company) that issued the performance guarantee for the Contract (including insolvency, liquidation, or legal protection procedures). 
10.15. If the Supplier breaches the obligations set out in the Contract, fails to perform the obligations in part or in full (or performs them not in accordance with the terms of the Contract), the Purchaser may make use of the performance guarantee. In order to continue to perform its obligations under the Contract, the Supplier shall, within 10 (ten) working days from the date of receipt of the notice of payment of the Contract performance guarantee submission to the Purchaser, submit to the Purchaser a new Contract performance guarantee in the amount specified in the Special Conditions. 
10.16. The Purchaser may invoke the performance guarantee in any of the following circumstances:  
10.16.1. The Supplier has failed to perform, is failing to perform, or is improperly performing its obligations under the Contract;  
10.16.2. The Supplier fails to comply with the Purchaser's instruction to remedy the defects in the Goods within a reasonably specified period;  
10.16.3. if, due to any actions (or inaction) of the Supplier, the Purchaser has suffered losses (including, but not limited to, additional costs, lost income or other direct and indirect losses, interest and/or penalties (if provided for in the Special Terms and Conditions of the Contract);  
10.16.4. the Supplier unilaterally terminates the Contract without a valid reason (except in the cases specified in the Contract). 

11.	CONTRACT PRICE AND ITS RECALCULATION

11.1. The Contract price that the Purchaser must pay to the Supplier for the Goods actually delivered in accordance with the terms of the Contract, including all Agreements, shall be calculated using the price calculation method or methods specified in the Special Conditions.
11.2. The initial Contract value is specified in the Special Conditions.
11.3. It is understood that the price of the Contract includes all costs incurred by the Supplier in connection with the delivery of all Goods, as well as the proper performance of other obligations of the Supplier under this Contract, including insurance, customs duties, and other costs incurred by the Supplier in performing its obligations under the Contract.
11.4. The Contract price shall be reviewed in accordance with the procedure set out in the Special Conditions.

12.	PAYMENT PROCEDURE

12.1.	Advance payment (if applicable)

12.1.1. The provisions of subsection 12.1 of the General Terms and Conditions shall apply if the Special Conditions specify that the Supplier shall be paid an advance payment (hereinafter referred to as the advance payment). 
12.1.2. The Purchaser shall pay the Supplier an advance payment not exceeding the amount specified in the Special Conditions.
12.1.3. If required by the Special Conditions, in order to receive an advance payment, the Supplier must, when applying for the advance payment, no later than within 10 (ten) working days from the date of entry into force of the Contract, together with the advance payment invoice, submit to the Purchaser an advance payment guarantee – a bank guarantee or a surety insurance letter from an insurance company or other security for the performance of contractual obligations for an amount not less than the amount of the advance payment requested in the Special Conditions (hereinafter referred to as the Advance Payment Guarantee). 
Note. Where the Special Conditions specify that the Purchaser requires an Advance Payment Guarantee issued by a credit union, the provisions of this subsection shall apply as necessary, and the Purchaser may set additional requirements in the Special Conditions for the submission of such Advance Payment Guarantee, in accordance with the provisions of laws and other legal acts.
12.1.4. Before submitting the Advance Payment Guarantee, the Supplier may request the Purchaser to confirm that the Purchaser agrees to accept the Advance Payment Guarantee offered by the Supplier. In such a case, the Purchaser must respond to the Supplier no later than within 5 (five) business days from the date of receipt of the Supplier's request. 
12.1.5. With the advance payment guarantee, the bank (insurance company) must irrevocably and unconditionally undertake, no later than within 15 (fifteen) days from the date of the Purchaser's written notification of non-performance of the Contract or termination of the Contract due to the Supplier's fault, to pay the Purchaser an amount not exceeding the amount of the advance payment and the guarantee amount by transferring the money to the Purchaser's account. 
12.1.6. The bank (insurance company) shall not have the right to require the Purchaser to justify its claim. The Purchaser shall indicate in its notification to the bank (insurance company) that it is entitled to the advance payment guarantee because the Supplier has failed to fulfil the terms of the Contract in part or in full and/or the Contract has been terminated due to the Supplier's fault and the Supplier has not returned the advance payment.  
12.1.7. The amount of the advance payment guarantee must be specified and paid in euros. 
12.1.8. The advance payment guarantee must be written in Lithuanian or another language (at the Purchaser's request, a translation into Lithuanian must be provided). 
12.1.9. An advance payment guarantee that does not meet the requirements set forth in this section of the Contract shall not be accepted. 
12.1.10. If, during the performance of the Contract, the bank (insurance company) that issued the advance payment guarantee is unable to fulfil its obligations, the Purchaser may request in writing that the Supplier submit a new advance payment guarantee within 10 (ten) business days, under the same conditions as the previous one. 
12.1.11. The Purchaser shall pay the Supplier an advance payment within the period specified in the Special Conditions from the date of receipt of the advance payment invoice and the Advance Payment Guarantee (if applicable). The amount of the advance payment shall be deducted from the amount payable. 
12.1.12. Upon termination of the Contract, the Supplier shall return the advance payment received by the Purchaser within 5 (five) business days (if part of the Goods has been delivered, the Purchaser has accepted them and can use them for their intended purpose, the part of the advance payment that exceeds the price of the Goods accepted by the Purchaser shall be returned). If the Supplier fails to return the advance payment received, the Purchaser shall make use of the Advance Payment Guarantee (if applicable). In cases where clause 12.1.3 of the General Terms and Conditions has not been applied, the Supplier shall pay the penalty specified in the Special Terms and Conditions, calculated on the basis of the amount of the advance payment to be refunded for the period from the date of payment of the advance payment to the date of its refund.

12.2.	Payment procedure

12.2.1.	The Supplier shall issue an invoice only after the Parties have signed the Goods Transfer and Acceptance Act, unless otherwise provided in the Special Conditions:
12.2.1.1.	  an electronic invoice, that complies with the European standard for electronic invoices, the reference to which was published on October 16, 2017 Commission Implementing Decision (EU) 2017/1870 on the publication of a reference to the European standard for electronic invoices and a list of syntaxes in accordance with Directive 2014/55/EU of the European Parliament and of the Council (hereinafter referred to as the European standard for electronic invoices), the Supplier may submit via the information system "E. sąskaita" (www.esaskaita.eu) or via another information system of their choice;
12.2.1.2.	The Supplier must submit electronic invoices that do not comply with the European electronic invoice standard using the E. sąskaita information system (www.esaskaita.eu).
12.2.2.	 The Purchaser shall accept and process electronic invoices using the E. sąskaita information system, except in exceptional cases specified in the Public Procurement Law.
12.2.3.	The Supplier must submit advance payment invoices (if advance payment is envisaged in the Special Conditions) in accordance with the procedure set out in this section of the Contract.
12.2.4.	The Purchaser shall make payments for the Goods within the terms specified in the Special Conditions.
12.2.5.	For delays in payments under the Contract, penalties shall be applied to the Purchaser in accordance with the procedure specified in the Special Conditions.
12.2.6.	If the Goods are delivered in parts, the above payment procedure shall apply to each such part, unless otherwise specified in the Special Conditions.
12.2.7.	If the Parties enter into a tripartite agreement with a subcontractor, the Purchaser shall transfer the amount payable to the subcontractor to the subcontractor's bank account specified in the tripartite agreement, and transfer the balance to the Supplier's bank account after the Goods Transfer and Acceptance Act has been drawn up in accordance with the requirements of the Contract and the tripartite agreement and the Supplier has submitted the Invoice for the Goods to the Purchaser.

12.3.	Other payment provisions

12.3.1.	The Purchaser must transfer payments to the Supplier to the Supplier's bank account specified in the Special Conditions.
12.3.2.	The Purchaser shall have the right to deduct the amounts receivable from the Supplier from the payments to the Supplier under the Contract (to make unilateral set-offs). For this reason, the Supplier shall not have the right to transfer or pledge claims for amounts receivable under the Contract to third parties or otherwise dispose of them without the Purchaser's consent.
12.3.3.	All payments under the Contract shall be made in euros.
12.3.4.	For late payments under the Contract, the paying Party shall pay the other Party a penalty in the amount specified in the Special Conditions.

13.	CONFIDENTIAL INFORMATION

13.1.	The Parties undertake to maintain confidentiality and not to disclose, without the written consent of the other Party, any information designated as confidential by that Party to any employees of the Party, persons related to the Party, or other third parties who do not need to use this information for their work purposes, except in the cases specified below.
13.2.	A Party shall have the right to disclose the other Party's confidential information in the following cases:
13.2.1.	disclosure of confidential information is necessary for the proper exercise of the Party's rights or obligations under the Contract – but in such a case, the information may only be disclosed to the extent necessary for the exercise of contractual rights or obligations, and only to those third parties who need to know it, provided that the third parties receiving the confidential information assume the same confidentiality obligations as those set forth in this Contract. If third parties disclose confidential information, the Party shall be liable for their actions as for its own;
13.2.2.	confidential information must be disclosed in accordance with the requirements of laws and other legal acts, including cases where this is required by public administration entities, as defined in the Law on Public Administration of the Republic of Lithuania. 
13.3.	Before disclosing confidential information, the Party shall inform the other Party (to the extent not prohibited by law or other regulations) of the necessity or the request received from a public administration body to disclose confidential information and shall take reasonable measures to ensure the confidentiality of the disclosed information.
13.4.	The Party shall be liable:
13.4.1.	for any unlawful, including accidental, disclosure or transfer of the other Party's confidential information or any part thereof, or for the unlawful use of confidential information;
13.4.2.	for failing to take all reasonable measures to preserve and protect the other Party's confidential information or any part thereof, and to prevent its further unlawful disclosure, transfer or use.
13.5.	A Party that has unreasonably disclosed the other Party's confidential information shall pay the other Party a penalty in the amount specified in the Special Conditions. 

14.	PERSONAL DATA PROTECTION

14.1.	The Parties undertake to ensure the security of personal data and to process personal data lawfully 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 other legal acts regulating the processing of personal data.
14.2.	The Parties confirm that if personal data is processed in order to ensure the proper performance of the Contract, the Parties undertake to conclude a separate agreement on data processing, which shall specify the subject matter and duration of data processing, the nature and purpose of data processing, the types of personal data and categories of data subjects, and the obligations and rights of the data controller.

15.	INTELLECTUAL PROPERTY

15.1. All results and related rights acquired in the performance of the Contract, including intellectual property rights, except for personal non-property rights to the results of intellectual activity, shall be the property of the Purchaser, passing to the Purchaser upon delivery of the Goods without any restrictions, which the Purchaser may use, publish, transfer or assign to third parties without the separate consent of the Supplier, unless otherwise provided in the Special Conditions or intellectual property rights cannot be transferred by virtue of the nature of the Goods or (and/or) the exclusive rights, patents, etc. of the manufacturer of the Goods. 
15.2. The Supplier undertakes to compensate the Purchaser for any claims arising from intellectual property rights, including, but not limited to, the rights of the owner (user) of a patent, trademark, industrial design (whether registered or unregistered), rights arising from applications for registration of any of the aforementioned rights, copyrights, sui generis rights of database producers, rights of owners of company names, business names,  or owners' names, and other similar rights or obligations, regardless of whether they are registered in the Republic of Lithuania or in other countries, or are not subject to registration as provided for in the Contract, except in cases where such infringement is due to the Purchaser's fault. 
15.3. The Supplier shall not have the right to use the Purchaser's symbols, name, and trademark in advertising or marketing without the prior written consent of the Purchaser, nor shall it have the right to use the intellectual results of the Purchaser's activities. In the event of a breach of this requirement, the Supplier shall be subject to a penalty of 1 (one) percent of the Contract price excluding VAT.

16.	STATEMENTS AND GUARANTEES

16.1. Each Party states and guarantees to the other Party that:
16.1.1. all necessary decisions, permits, and consents have been lawfully adopted and are valid, and other legal actions necessary for the conclusion, validity, and performance of the Contract have been lawfully performed and are valid;
16.1.2. by entering into the Contract, the Party does not exceed its competence and does not violate the laws and other legal acts applicable to it, court or arbitration court decisions, administrative acts, contracts or other obligations under applicable private law, public law, European Union law or international law;
16.1.3. The representative of the Party has all the necessary powers to conclude and perform the Contract; By concluding and signing the Contract, the representative of the Party does not violate the Party's articles of association, provisions, and other internal documents, the rights and legitimate interests of the Party's management and other bodies and/or creditors; by concluding the Contract, he acts in good faith and reasonably in relation to the Party and the members of the Party's bodies, and creditors;
16.1.4. The Party has assessed all circumstances that are of material importance to the conclusion and performance of the Contract; none of the conditions and circumstances specified in the Contract have a negative impact on the Party's willingness to conclude the Contract on the terms specified in the Contract and to perform the obligations arising from the Contract;
16.1.5. The Contract shall be concluded in accordance with the principles of good faith, reasonableness, fairness, and equality of the Parties, without the use of deception or pressure. The Parties have disclosed to each other all information known to them that is material to the conclusion and performance of the Contract;
16.1.6. all statements and guarantees of the Parties are complete and do not omit any circumstances that would render such statements or guarantees incorrect.
16.2. The Supplier further states and guarantees to the Purchaser that the Supplier, subcontractors, joint venture partners, and specialists have all valid and lawful permits, licenses, certificates, and documents of legal recognition required by laws and other legal acts for the performance of the Contract.
16.3. The Supplier declares that the rights to dispose of, manage, and use the Goods sold are not restricted and that no third parties have any claims to the Goods transferred under the Contract (pledges, seizures, etc.).

17.	GENERAL LIABILITY PROVISIONS

17.1. Payment of penalties for delay or breach of obligations under the Contract shall not release the Party from its obligations under the Contract.
17.2. The payment of penalties and/or receipt of security for the performance of the Contract shall not preclude the right of a Party to claim compensation from the other Party for losses incurred. The penalties specified in this Contract shall be considered minimal, non-provable losses of the Parties. Each Party shall be entitled to receive from the other Party compensation for losses incurred due to the other Party's improper performance or non-performance of its obligations under the Contract, not exceeding the Initial Contract value excluding VAT, unless the law provides that a higher amount must be compensated. The limitation of liability provided for in this clause shall not apply if the damage was caused by a breach of confidentiality obligations, personal data protection legislation or intellectual property rights.
17.3. If it becomes apparent that any of the representations or guarantees made in this Contract were materially incorrect, false or misleading, the Party in breach shall compensate the aggrieved Party for all losses incurred by the aggrieved Party as a result of such incorrect, false or misleading statement or guarantee.
17.4. The means of legal protection provided for in this Contract shall not limit the Parties' right to use other legal means of legal protection.
17.5. The limitations of liability under the Contract shall not apply where damage is caused intentionally or through gross negligence, where non-pecuniary damage is caused, injury to health or loss of life, or damage (loss) is caused to third parties, including cases where damage caused by one Party to third parties is compensated by the other Party.
17.6. Upon termination of the Contract, the Parties shall not be released from liability for breach of the Contract. Upon termination of the Contract, the Parties shall not lose the right to claim compensation for losses incurred due to non-performance of the Contract and to pay penalties.

18.	FORCE MAJEURE

18.1.	Liability under the Contract shall not apply, and the Parties may be fully or partially exempt from civil liability on the following grounds:
18.1.1.	force majeure – the provisions of Article 6.212 of the Civil Code of the Republic of Lithuania and the rules approved by Resolution No. 840 of the Government of the Republic of Lithuania of July 15, 1996 "On the Approval of Rules for Exemption from Liability in Cases of Force Majeure";
18.1.2. due to the actions of European Union countries – when it is impossible to fulfil an obligation under the Contract due to mandatory and unforeseen actions (acts) of European Union authorities, which the Parties had no right to contest and which could not have been foreseen in advance.
18.2.	The Party requesting exemption from liability must notify the other Party of the circumstances of force majeure immediately, but no later than within 5 (five) days of the occurrence or discovery of such circumstances, providing evidence that it has taken all reasonable precautions and made every effort to reduce costs or negative consequences, as well as notifying the other Party of the possible deadline for fulfilling its obligations. The Party shall also notify the other Party accordingly when the basis for the non-performance of obligations ceases to exist.
18.3.	The basis for exempting a Party from liability arises from the moment of occurrence of force majeure circumstances or, if notification was not provided in a timely manner, from the moment of notification. If a Party fails to send a notification in a timely manner or to inform the other Party, it shall compensate the other Party for the damage it has suffered due to the failure to provide a timely notification or due to the absence of any notification.
18.4.	If the force majeure circumstances continue for more than 1 (one) month from the date of receipt of the notification, either Party may terminate the Contract by notifying the other Party 5 (five) working days in advance. Force majeure shall not be deemed to include the fact that a Party does not have the necessary financial resources or that the debtor's contractors are in breach of their obligations, or that the debtor is in breach of its obligations to its contractors. 

19.	INVALIDITY OF PROVISIONS OF THE CONTRACT

19.1.	If any provision of the Contract is or becomes partially or completely invalid, the Parties shall promptly conclude an Agreement to replace the invalid provision with another provision that, to the extent possible, has the same economic and legal effect as was intended by the invalid provision of the Contract. Such an invalid provision shall not invalidate the other provisions of the Contract, provided that this does not violate laws and other legal acts and it can be assumed that the Contract would have been legally concluded without the inclusion of the invalid provision.
19.2.	If a provision of the General Terms and Conditions is or becomes partially or completely invalid in accordance with the Special Conditions, the version of the General Terms and Conditions prior to the amendment shall not apply. In such a case, the Parties shall act in accordance with clause 19.1 of the General Terms and Conditions.

20.	AMENDMENTS TO THE CONTRACT

20.1. The terms and conditions of the Contract may not be amended during the term of the Contract, except for those terms and conditions of the Contract which may be amended in accordance with the provisions of the Contract and/or the Public Procurement Law.
20.2. Amendments to the Contract shall be formalized by the Parties concluding an Agreement. 
20.3. The Party initiating the Agreement must submit a notice of amendment to the Contract to the other Party, along with justification that there are factual and legal grounds for concluding the Agreement. The other Party shall, within 5 (five) working days (or within another period agreed in writing by the Parties), analyse and evaluate the information received, submit its comments and proposals based on the Contract or the provisions of mandatory laws and other legal acts. 
20.4. The agreements shall enter into force upon their conclusion, unless otherwise specified in the Agreement. The Purchaser shall publish the Agreement in accordance with the procedure established in Articles 33 and 86 of the Public Procurement Law.
20.5. Changes to the contact details and details of the contact persons specified in the Special Conditions shall not be considered an amendment to the Contract (except for the replacement of the Supplier, joint venture partner, subcontractor or specialist with another person) and the Party shall change such details unilaterally, informing the other Party thereof. In any case, an amendment to the Contract may not substantially alter the Contract.

21.	SUSPENSION OF THE CONTRACT

21.1. In the absence of fault of the Supplier and in circumstances that the Supplier could not have foreseen, as a result of which the Supplier is unable to fulfil its contractual obligations and/or in other unforeseen circumstances, the parties to the Contract shall have the right to initiate the suspension of the supply of the Goods (or part thereof) until the relevant circumstances cease to exist. 
21.2. The supply of the Goods (or part thereof) may be suspended in at least one of the following circumstances: 
21.2.1. In the event of force majeure circumstances as provided for in Section 18 of the General Terms and Conditions, the deadlines for the performance of contractual obligations shall be suspended from the moment the obstacle arises or, if it is not reported in a timely manner, from the moment of notification, and shall be resumed when the aforementioned circumstances no longer prevent the performance of the Contract; 
21.2.2. the Purchaser is unable to accept the Goods in accordance with the procedure specified in the Contract (for example, the premises where the Goods are to be installed are not yet ready), and the Supplier is therefore unable to perform the Contract; 
21.2.3. due to unforeseen goods, services, and/or works related to the purchased object, the need for which only became apparent during the performance of the Contract; 
21.2.4. the performance of another Purchaser contract, which has a direct impact on this Contract, is delayed through no fault of the Purchaser;  
21.2.5. in the event of evidence-based obstacles or impediments caused to the Supplier by other third parties not due to the Supplier's untimely or improper performance of contractual obligations in accordance with the terms and conditions of the Contract; 
21.2.6. changes in the applicable legislation or the entry into force of new legislation that affects the performance of this Contract; 
21.2.7. the need to suspend contractual obligations arose due to the suspension/reallocation/non-receipt or similar of financing intended for the purchase of the Purchaser's Goods or a lack of financing; 
21.2.8. due to judicial (arbitration) disputes with the Purchaser or third parties, the subject matter of which is directly related to the performance of the Contract. 
21.3. If the suspension of the supply of the Goods (or part thereof) is due to the circumstances specified in clause 21.2 of the General Terms and Conditions and lasts for no longer than 3 (three) months, such suspension shall be considered an amendment to the Contract under the terms and conditions specified therein. 
21.4. If the suspension of the Goods (or part thereof) is due to other circumstances not specified in clause 21.2 of the General Terms and Conditions or (and) the circumstances specified in Clause 21.2 of the General Terms and Conditions continue for more than 3 (three) months and/or in violation of the procedure established in this section, this shall be considered an amendment to the Contract, which must be carried out in accordance with the provisions of the Public Procurement Law. 
21.5. The performance of contractual obligations may be suspended only during the term of the Contract in accordance with the following procedure:
21.5.1. If circumstances arise that prevent the Supplier from fulfilling its contractual obligations, the Supplier must immediately inform the Purchaser thereof. The Supplier's written request must specify the circumstances of the suspension (Clause 21.2 of the General Terms and Conditions) and provide arguments, objective facts, and evidence justifying the circumstances and the possible duration of the suspension. After evaluating the request, the Purchaser shall inform the Supplier in writing of its decision regarding the suspension of contractual obligations within 3 (three) working days. If the Supplier fails to provide specific arguments and facts supported by evidence, the Purchaser shall have the right to refuse to approve the suspension in writing. 
21.5.2. After the Purchaser has notified the Supplier in writing and provided a reasoned explanation of the circumstances and the period for which it is necessary to suspend the performance of contractual obligations, the Supplier shall inform the Purchaser in writing within 3 (three) working days and confirm its agreement to the suspension. The Supplier shall have the right to object to the suspension of the performance of contractual obligations only if the Supplier can, at its own expense and by its own efforts, eliminate the circumstances that gave rise to the need to suspend the performance of contractual obligations.
21.5.3. Upon receipt of a written notice of suspension from the Purchaser, the Supplier shall immediately, but no later than within 3 (three) working days after the date of sending the confirmation to the Purchaser, suspend the performance of its contractual obligations. If the Contract is suspended, the Parties may not perform any of their obligations under the Contract.
21.6. The Parties shall formalize the suspension of the performance of their contractual obligations in a written agreement, stating the reasons and the term of the suspension, and attaching documents confirming the grounds for the suspension, and shall confirm it with the signatures of the authorized representatives of the Parties. Such agreements shall form an integral part of the Contract.
21.7. The performance of obligations under the contract shall be suspended for a period not exceeding the duration of the specific, justified circumstances.
21.8. The Parties agree that the period of suspension of contractual obligations shall not be included in the term of performance of the Contract, during which contractual obligations shall not be performed and the Purchaser shall not pay the Supplier any payments, penalties or downtime for this period. 
21.9. If the deadlines for the performance of the obligations provided for in the Contract have been suspended on the grounds specified in the Contract, they shall be resumed upon the expiry of the circumstances that led to the suspension or upon the expiry of the period specified in the agreement between the Parties, whichever occurs first.  
21.10. Upon resumption of the performance of the Contract, the deadlines for the performance of unfulfilled obligations (or part thereof) and the validity of the Contract shall be postponed for the period remaining for their performance (validity of the Contract) at the time of their suspension. 
21.11. If the performance of contractual obligations has been suspended for a period longer than 3 (three) months, after the expiry of this period, one Party may request the other Party in writing to resume the performance of the Contract. If the Party fails to resume the performance of the Contract within 10 (ten) days of the relevant request without good reason, the other Party may terminate the Contract by giving the other Party 10 (ten) days' notice. 

22.	TERMINATION OF THE CONTRACT

The Contract may be terminated in the cases provided for in Article 90 of the Public Procurement Law and in the Contract, including the possibility of terminating the Contract by mutual agreement of the Parties.

22.1.	Claims for Breaches of the Contract

22.1.1. If a Party breaches the Contract or laws and other legal acts, the other Party shall have the right to submit a written claim to it, specifying which provision of the Contract or laws and other legal acts and in what manner the other Party has breached it, and setting a reasonable deadline for remedying the breach.
22.1.2. The Party receiving the claim must respond to the claim immediately, but no later than within 5 (five) working days, and indicate what measures it will take to remedy the violation within the time limit specified in the claim or propose another reasonable time limit with justification. The Supplier's right to propose another deadline shall not be considered an obligation of the Purchaser to accept that deadline. The deadline proposed by the Party receiving the claim shall replace the deadline specified in the claim only if the other Party approves it. 

22.2.	Termination of the Contract at the Purchaser's initiative

22.2.1. The Purchaser may unilaterally terminate the Contract by giving the Supplier written notice at least 5 (five) days in advance if the Supplier commits a material breach of the Contract as specified in the Special Conditions. The Purchaser shall also have the right to terminate the Contract if the Supplier commits a breach of the Contract that meets the criteria for a material breach of the Contract specified in the Civil Code of the Republic of Lithuania and, upon receiving a claim from the Purchaser, fails to remedy the breach within the period specified in the claim. 
22.2.2. The Purchaser shall have the right to unilaterally terminate the Contract or part thereof by giving the Supplier written notice at least 10 (ten) days in advance if: 
22.2.2.1. Bankruptcy proceedings have been initiated against the Supplier, bankruptcy proceedings have been initiated out of court, the Supplier becomes insolvent or there is a likelihood of insolvency, the Supplier suspends its economic activity or a similar situation arises in accordance with the procedure established by laws and other legal acts; 
22.2.2.2. The Supplier's situation changes and it meets the grounds for exclusion set out in the procurement documents, which also apply during the term of the Contract;
22.2.2.3. there are changes in legislation related to the subject matter of the Contract, the performance of the Contract, or the activities of the Purchaser for which the Contract was concluded, and due to such changes, the Purchaser decides to terminate the Contract;  
22.2.2.4. the Purchaser decides to cease the activities for which the Goods are purchased under the Contract and the need for the Contract ceases to exist; 
22.2.2.5. The Purchaser's management body makes a decision that eliminates the need for the Contract; 
22.2.2.6. The Purchaser's financial situation changes (deteriorates) or the Purchaser does not receive/loses funding and therefore decides to terminate the Contract; 
22.2.2.7. the Purchaser's organizational structure changes – legal status, nature, or management structure, and this may affect the proper performance of the Contract or the need for the Contract; 
22.2.2.8. there is no longer a need for the purchased Goods; 
22.2.2.9. The Purchaser receives an instruction/recommendation from the authorities supervising procurement to terminate the Contract;
22.2.2.10. the Supplier is more than 10 (ten) working days late in submitting an extension of the performance guarantee for the Contract from the expiry date of the last performance guarantee for the Contract, or refuses to submit it;
22.2.2.11. The Supplier refuses to remove or fails to remove defects in the Goods within a reasonable period of time specified by the Purchaser;
22.2.2.12. The Supplier violates the Contract or laws and other legal acts and fails to remedy the violation within the period specified in the Purchaser's written complaint.
22.2.3. The Contract shall be deemed null and void if it is established that the performance of the Contract is contrary to the mandatory international sanctions implemented in the Republic of Lithuania, as defined in the Sanctions Law and other international, European Union and Lithuanian legal acts (at least one of the applicable sanctions). The moment of invalidity of the Contract shall be determined in accordance with the aforementioned law. 
22.2.4. The Purchaser shall immediately, but no later than within 5 (five) days, unilaterally terminate the Contract or suspend its performance due to mandatory international sanctions, as defined in the Sanctions Act and other international, European Union and Lithuanian legislation, for the period of their implementation, having notified the Supplier thereof in writing, if the Contract entered into force before the implementation of these international sanctions in the Republic of Lithuania was established. It is prohibited to assume new obligations under the Contract, the performance of which would be contrary to the international sanctions implemented in the Republic of Lithuania. 
22.2.5. If the Contract is terminated due to a material breach of the Contract by the Supplier or due to the Supplier's unjustified termination of the Contract in a manner not specified in the Contract, and if the Special Conditions do not provide that proper performance of the Contract is ensured by a performance guarantee, the Supplier undertakes to pay the Purchaser a penalty in the amount specified in the Special Conditions and to compensate for losses related to the termination of the Contract. If the Special Conditions provide that the proper performance of the Contract is ensured by a performance guarantee, the Supplier undertakes to pay the Purchaser the remaining part of the penalty specified in the Special Conditions and to compensate for the losses related to the termination of the Contract, insofar as they are not covered by the performance guarantee. Upon the Purchaser's request for compensation for losses incurred, the amount of the penalty shall be offset against the compensation for losses. 
22.2.6. The Purchaser shall have the right to unilaterally terminate the Contract and in other cases specified in the Special Conditions (if applicable) and in laws and other legal acts. 
22.2.7. The Contract shall be deemed terminated on the day following the expiry of the notice period for termination of the Contract.  
22.2.8. In cases where the Supplier remedies the breach or the circumstances that led to the initiation of the Contract termination procedure cease to exist, the Contract may not be terminated and the notice of termination of the Contract shall become invalid if the Supplier informs the Purchaser of the remedied breach or the circumstances that gave rise to the termination procedure. 

22.3.	Termination of the Contract at the Supplier's initiative

22.3.1. The Supplier shall have the right to unilaterally terminate the Contract by giving the Purchaser written notice at least 30 (thirty) days in advance if the Purchaser violates the terms of payment to the Supplier (except in cases where the Purchaser exercises its right to withhold payments), and the Purchaser's debt to the Supplier exceeds 20 (twenty) percent of the initial contract value excluding VAT, and the Purchaser, having received the Supplier's claim, fails to pay the amounts due to the Supplier within 30 (thirty) days. 
22.3.2. The Supplier shall have the right to unilaterally terminate the Contract by giving the Purchaser written notice at least 10 (ten) days in advance if:
22.3.2.1. Bankruptcy proceedings have been initiated against the Purchaser, out-of-court bankruptcy proceedings have been initiated, the Purchaser has become insolvent or is likely to become insolvent, the Purchaser has suspended its activities, or a similar situation has arisen in accordance with the procedure provided for in laws and other legal acts;
22.3.2.2. The Purchaser violates the Contract or laws and other legal acts and does not remedy the violation within the period specified in the Supplier's written claim, except in the case specified in clause 22.3.1 of the General Terms and Conditions. 
22.3.3. If the circumstances specified in clause 22.3.1 of the General Terms and Conditions relate only to a separate part or a separate Agreement, the Supplier shall have the right to terminate the Contract only in respect of that part or to terminate only that Agreement. 
22.3.4. The Supplier shall have the right to unilaterally terminate the Contract in other cases provided for in laws and other legal acts. 
22.3.5. If the Contract is terminated due to a material breach of the Contract by the Purchaser or if the Purchaser unreasonably terminates the performance of the Contract in a manner not provided for in the Contract, the Purchaser undertakes to pay the Supplier a penalty in the amount specified in the Special Conditions and to compensate for losses related to the termination of the Contract.
22.3.6. The Contract shall be deemed terminated on the day following the expiry of the notice period for termination of the Contract. 
22.3.7. In cases where, during the notice period for termination of the Contract, the Purchaser remedies the breach or the circumstances that led to the initiation of the Contract termination procedure cease to exist, the Contract may not be terminated and the notice of termination of the Contract shall become invalid if the Purchaser informs the Supplier of the remedied breach or the circumstances that gave rise to the termination procedure having ceased to exist. 

22.4.	Rights and obligations of the Parties in the event of termination of the Contract

22.4.1. Termination of the Contract shall not affect the validity of the terms and conditions of the Contract establishing the dispute resolution procedure and other terms and conditions of the Contract which, by their nature, remain in force after termination of the Contract. 
22.4.2. Upon termination of the Contract, the Parties shall: 
22.4.2.1. ensure that the Goods delivered and other actions performed prior to the date of termination of the Contract comply with the requirements of the Contract and that the Parties shall have no further claims against each other in this regard; 
22.4.2.2. pay for the Goods delivered prior to the termination of the Contract that comply with the requirements of the Contract; 
22.4.2.3. within 10 (ten) days from the date of receipt of the notice of termination of the Contract or the date of conclusion of the Agreement on termination of the Contract, transfer to each other all documents that had to be transferred in accordance with the provisions of the Contract. 

23.	CHANGE OF THE MODEL OR MANUFACTURER OF THE GOODS

23.1. The Supplier shall have the right to change the model or manufacturer of the Goods if all of the following conditions are met:
23.1.1if the Goods specified in the Supplier's offer are no longer manufactured or their supply has been significantly disrupted and confirmation has been received from the manufacturer and/or the Goods or their manufacturer pose a threat to national security, and (or) the supply of the Goods is contrary to the mandatory international sanctions implemented in the Republic of Lithuania, as defined in the Sanctions Law, and (or) the Goods, their components, and/or the manufacturer do not comply with the provisions of Article 45(21) of the Public Procurement Law;
23.1.2. if the replaced Goods fully comply with all requirements of the procurement documents, are not inferior in quality, but are of equal or better quality than the Goods specified in the Supplier's offer, and the Supplier provides documents confirming this. If the Supplier submitted samples of the Goods during the procurement procedures, the delivered Goods must be of no lower quality than the samples submitted; 
23.1.3. if the Supplier, no later than 10 (ten) days before the planned replacement of the Goods, submitted a written request to the Purchaser with documents justifying the replacement and received the Purchaser's written consent. The Purchaser shall have the right to refuse to accept the replacement of the Goods and shall have the right to terminate the Contract if the Supplier has not provided evidence or if the evidence provided does not substantiate that the replacement Goods comply with the purchase documents and are of equivalent or better quality than the Goods currently supplied;
23.1.4. The Parties have entered into a written agreement to the Contract for the Exchange of Goods.
23.2. In the case specified in this section of the General Terms and Conditions, the Goods must be delivered at a price not higher than that specified in the offer. 

24.	COMMUNICATION PROCEDURE AND LANGUAGE

24.1.	The Contract shall be concluded in Lithuanian. If the Contract or any document forming part of it is drawn up in another language or translated into another language, the text of the Contract in Lithuanian shall be considered authentic in all cases (in the event of any discrepancies, the text in Lithuanian shall prevail).
24.2. If a Party notifies the other Party of its new contact details, the other Party shall, after receiving such notification, send all notifications and information under the Contract to the new contact details. If a Party fails to notify the other Party of a change in its contact details, or until the other Party receives such notification, the sending of a notification to the last known contact details of the Party shall be deemed sufficient.
24.3. If the notification is delivered in person or sent by mail or courier, it must be delivered against signature and shall be deemed to have been received on the date indicated in the confirmation of receipt.
24.4. If the notice is sent by email, it shall be deemed to have been received by the Party on the next working day. 
24.5. If the notice is sent by several different means, it shall be deemed to have been received by the recipient when they received the first notice.

25.	CLAIMS AND DISPUTE RESOLUTION

25.1. Any disputes, disagreements, or claims arising from or related to the Contract, its breach, termination, or validity shall first be resolved through negotiations between the Parties' managers or their authorized representatives.
25.2. If the Parties fail to resolve the dispute through negotiations, then such dispute, disagreement or claim arising out of or in connection with this Contract or its breach, termination or invalidity shall be finally settled in the courts of the Republic of Lithuania in accordance with the procedure established by the laws of the Republic of Lithuania.
25.3. Any disputes that arise shall not constitute grounds for the Parties to refuse to perform their obligations under the Contract.


