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ANNEX 3 
TO THE PROCUREMENT CONDITIONS
DRAFT OF THE PUBLIC SALES AND PURCHASE CONTRACT FOR GOODS

I. SPECIAL PART
Defence Materiel Agency under the Ministry of National Defence (hereinafter referred to as DMA), represented by the Director of DMA (name, surname), acting in accordance with DMA regulations (hereinafter referred to as the Buyer), and (the Seller), represented by (position, name, surname), acting in accordance with (the document on the basis of which the person acts) (hereinafter referred to as the Seller), (in the case of a group of suppliers/group of economic operators, the relevant data for each partner)

hereinafter collectively in this public sales and purchase contract referred to as the Parties and each individually as a Party, pursuant to the Public Procurement Law (hereinafter referred to as PPL) of the Republic of Lithuania and, taking into account that the Buyer is entrusted with the task of supplying the institutions of the National Defence System with goods, services and works pursuant to Article 3(3)(2) of the Law on Organisation of the National Defence System and Military Service of the Republic of Lithuania, as well as pursuant to the regulations of the Defence Materiel Agency under the Ministry of National Defence, pursuant to the terms and conditions of the public procurement contract “Equipment System Goods (Large Capacity Rucksacks, Attack Rucksacks, Equipment Cases and Bags)” (Procurement No. _______) published on _______ 2025 in the Central Public Procurement Information System (hereinafter referred to as the CPP IS), have entered into the following public sales and purchase contract for the provision of the services, hereinafter referred to as the Contract, and have agreed on the following conditions.

	1. Object of the Contract.

1.1. The Seller undertakes to sell and deliver to the universal jackets (field uniform layer 5) (Lot 1) / sports jackets (Lot 2) / jackets and trousers of the winter clothing set (Lot 3, 4, 5) (hereinafter referred to as the Goods), which comply with the requirements set out in Annex 1 “Technical Specification for the Universal Jacket (outdoor uniform layer 5)” (Lot 1) / “Technical Specification for the Sports Jacket” (Lot 2) / “Technical Specification for the Winter Clothing Set” (Lot 3, 4, 5) (hereinafter referred to as Annex 1) to the Contract and, which have technical parameters no worse than the ones specified in Annex 2 “Tender”, and manufactured in accordance with an approved production sample.
1.2. The minimum quantity of goods to be purchased is 44 572 (forty-four thousand five hundred seventy-two) units (Lot 1) / 43,000 (forty-three thousand) units (Lot 2) 26 500 (twenty-six thousand five hundred) units of winter clothing set jackets and 26 500 (twenty-six thousand five hundred) units of winter clothing set trousers (Lot 3) / 15 900 (fifteen thousand nine hundred) units of winter clothing set jackets and 15 900 (fifteen thousand nine hundred) units of winter clothing set trousers (Lot 4 \) / 10 600 (ten thousand six hundred) units of winter clothing set jackets and 10 600 (ten thousand six hundred) units of winter clothing set trousers (Lot 5). 
1.3. The maximum quantity of goods to be purchased is 57 943 (fifty-seven thousand nine hundred forty-three) units (Lot 1) / 55 900 (fifty-five thousand nine hundred) pieces (Lot 2) / 34 450 (thirty-four thousand four hundred fifty) units of winter clothing set jackets and 34 450 (thirty-four thousand four hundred fifty) units of winter clothing set trousers (Lot 3)/ 20 670 (twenty thousand six hundred seventy) units of winter clothing set jackets and 20 670 (twenty thousand six hundred seventy) units of winter clothing set trousers (Lot 4) / 13 780 (thirteen thousand seven hundred and eighty) units of winter clothing set jackets and 13 780 (thirteen thousand seven hundred and eighty) units of winter clothing set trousers (Lot 5). 
1.4. The Recipient and Payer of the Goods is the Lithuanian Armed Forces (hereinafter – the Recipient / Payer), which undertakes to pay, in accordance with the procedure established in the Contract, for the goods accepted by the Buyer that comply with the technical specifications provided in Annex 1 to the Contract and with technical parameters no worse than those indicated in Annex 2 “Tender”, and that are manufactured according to the approved working sample.

1.5. The Buyer shall not be obliged to purchase the entire maximum quantity of the Goods set out in Clause 1.3 of the special part to the Contract during the entire term of the Contract. The Goods shall be procured on demand by submitting separate orders to the Seller’s email indicated in Clause 9.10 of the special part of the Contract and by completing an order form attached to the Contract as Annex 3 “Order” (hereinafter referred to as Annex 3).

	2. Contract price/value/item rates/pricing rules 
2.1. Initial value of the Contract – EUR _____ (amount in words) excluding value added tax (hereinafter referred to as VAT) and EUR _____ (amount in words), incl. 21% VAT (if applicable).
2.2. The price per unit of the goods is EUR __________ (amount in words) excluding VAT. The prices of the Goods shall include all taxes and all costs incurred by the Seller in connection with the sale and delivery of the Goods (storage, packaging, transport, delivery) and all taxes and costs which may affect the prices of the Goods or which may arise in connection with the performance of this Contract. By concluding this Contract, the Seller estimates the total volume of the Goods and assumes the risk of variations in the cost levels.

2.3. This Contract is subject to fixed-fee pricing. The case for review is provided for in clause 2.2 of the general part of the Contract and clause 2.4 of the special part of the Contract.

2.4. The Contract rates are adjusted in accordance with the pricing rules set out in Annex 4 to the Contract “Conditions for Recalculation of Goods Rates”.

2.5. The provisions of clause 12.9 of the general part shall apply to this contract.

	3. Place, term and conditions of delivery
3.1. The Seller undertakes to:
3.1.1. no later than within 6 (six) months 

no later than within 6 (six) months from the date of entry into force of the Agreement, deliver               11 572 (eleven thousand five hundred seventy-two) units (Lot 1) / 21 000 (twenty-one thousand) items (Lot 2) / 10 000 (ten thousand) units of winter clothing sets consisting of jackets and 10 000 (ten thousand) units of winter clothing sets (Lot 3) / 6 000 (six thousand) units of winter clothing sets consisting of jackets and 6 000 (six thousand) units of winter clothing sets (Lot 4) / 4 000 (four thousand) units of winter clothing sets consisting of jackets and 4 000 (four thousand) units of winter clothing sets (Lot 5) in accordance with the sizes specified in Annex 5 to the Contract, "Quantity of goods by size";
3.1.2. deliver the remaining quantity of goods specified in individual orders no later than within 5 (five) months from the date of submission of each individual order. Orders shall be submitted in accordance with the form provided in Annex 3 to the Contract;
3.1.3. Upon entry into force of the Contract, immediately fulfill the obligations specified in clauses 3.5.1 and 3.5.3 of the general part of the Contracts;
3.1.4. to commence production of goods only after agreeing on working samples with the Buyer, as provided for in Annex 1 to the Contract.
3.1.5. For the first batch of goods, the manufacturer must provide a declaration of conformity prepared in accordance with the Form A2 example of the EN ISO/IEC 17050-1 standard or an equivalent standard, as well as test reports from an accredited independent laboratory for the outer fabric (applicable to all lots of the procurement) and for the insulation material (applicable to parts 1 and 2 of the procurement), and documents (technical descriptions, reports, certificates, etc.) confirming that the auxiliary materials used in the product’s manufacture comply with the requirements specified in the Contract.
3.1.6. Together with each subsequent batch of goods, the Supplier shall provide the manufacturer's declaration of conformity and, at the Buyer’s request, documents (technical descriptions, reports, certificates, etc.) confirming that the goods comply with the requirements specified in the Contract.
3.2. The goods shall be delivered under the international trade (contract) terms DDP INCOTERMS 2020 to the Payer/Recipient's warehouses in Lithuania. No later than 5 (five) days before the delivery of the goods, the Seller must coordinate the specific address and time of delivery of the Goods with the Lithuanian Armed Forces Division General Jonas Sutkus Depot Service  (the Representative's position, name, surname, telephone and e-mail address will be specified when signing the contract).  
3.3. The Buyer shall place the final order no later than 5 (five) months before the expiry of the Contract validity period indicated in Clause 10.1 of the special part of the Contract.
3.4. The Seller must ensure that no circumstances referred to in Article 45(21) of the Law on Public Procurement (LPP) arise during the conclusion and performance of the Contract. The Buyer shall have the right to request the Seller at any time to provide supporting documents referred to in Article 51(12) of the LPP, confirming that none of the conditions set out in Article 45(21) of the LPP exist. The Seller must provide the documents requested by the Buyer no later than within 10 (ten) working days from the date the request is sent to the email address specified in Clause 9.10 of the special part of the Contract.
3.5. The Seller is prohibited (without separate written approval) from bringing into the territory of the address specified in Clause 3.2 of the special part of the Contract any goods accompanied by electronic devices intended for location tracking and data transmission.


	4. Payment procedure
4.1. The Recipient/Payer shall settle accounts with the Seller in accordance with the procedure set forth in clause 4.1 of the general part of the Contract. 

4.2. At the Buyer's discretion, an advance payment of up to 30 (thirty) percent of the price of the goods purchased may be paid, as specified in clause 3.1.1 of the special part of the Contract or in the order specified in clause 3.1.2 of the special part of the Contract. In such a case, the conditions set out in clauses 4.3–4.8 of the general part of the Contract shall apply.
4.3. In the performance of the Contract, VAT invoices must be submitted using the tools of the General Invoice Administration Information System (hereinafter – SABIS), indicating the Buyer, the Recipient / Payer, and the Contract number and date. If the Seller does not submit the invoice via the SABIS information system, the Recipient / Payer shall not make the payment. If, due to the laws in force in the Seller’s country, the Seller is unable to issue an electronic invoice, the Seller may submit an invoice to the Payer in Portable Document Format (.pdf) using the Recipient’s / Payer’s details specified in this Contract. The electronic invoices submitted by the Seller must comply with the European standard for electronic invoicing, the reference to which was published in Commission Implementing Decision (EU) 2017/1870 of 16 October 2017 on the publication of the reference to the European standard on electronic invoicing and the list of its syntaxes pursuant to Directive 2014/55/EU of the European Parliament and of the Council. The invoice must indicate the Buyer and the Recipient / Payer.

	5. The Buyer's right to unilaterally terminate the Contract 
5.1. The Buyer shall have the right to unilaterally terminate this Contract in accordance with the procedure set forth in Clause 9.2 of the general part of the Contract:
5.1.1. If the Seller is late in delivering the goods by more than 30 (thirty) days from the end of the period specified in clauses 3.1.1 and 3.1.2 of the special part of the Contract;
5.1.2. If the Seller fails to comply with or improperly complies with the requirements of clauses 3.1.5 and 3.1.6 of the special part of the Contract;
5.1.3. it becomes apparent that there are circumstances corresponding to at least one of the conditions listed in Article 45(21) of the Public Procurement Law.
5.1.4. If the Seller fails to comply with or improperly complies with the requirements of clauses 3.4 and 3.5 of the special part of the Contract.
5.2. On other grounds specified in clause 9.7 of the special part of the Contract and clause 9.2 of the general part.

	6. Quality of goods
6.1. The goods must comply with the requirements set forth in the Contract and its annexes and with the approved working model of the goods. 

6.2. The quality of the goods in accordance with the requirements specified in the Contract shall be assessed upon their delivery to the address indicated in Clause 3.2 of the special part of the Contract. The goods’ packaging must be placed on pallets in accordance with the requirements specified in Annex 1 to the Contract. After inspecting the goods, the Buyer shall draw up a Goods Quality Inspection Report. If any non-conformities are identified, the goods shall not be accepted and shall be considered as not delivered, and the Seller must immediately collect the goods at its own expense. If the Seller fails to promptly collect the goods, the Seller shall have no right to make any claims for loss or damage to the goods. 

6.3. In accordance with Clauses 4.2 and 5.5–5.7 of the general part of the Contract, laboratory tests may be conducted on the goods. The quantity of goods taken for laboratory testing shall not exceed 3 (three) units of each type of goods from the selected shipment or from each lot (if the shipment consists of several lots).
6.4. The Seller guarantees that the goods and the materials from which they are made are free from defects and comply with the requirements set out in the Contract, that their technical parameters are not inferior to those specified in Annex 2 to the Contract, and that they comply with the approved working model.
6.5. The Seller shall be responsible for the delivery of goods of high quality that meet the requirements set forth in this Agreement and its annexes to the location specified in Section 3.2 of the special part of the Contract.

	7. Warranty obligations
7.1. The Seller provides a quality guarantee period for the goods - not less than 12 (twelve) months under active use conditions, calculated from the date of delivery of the goods from the warehouse and a 24 (twenty-four) months, calculated from the date of signing the documents for the acceptance of the goods from the Seller to the warehouse specified in clause 3.2 of the special part of the Contract.
7.2. The Seller must fulfill the obligations specified in clause 6.3 of the general part of the Contract no later than within 30 (thirty) days from the date of receipt of a written notification from the Buyer sent to the e-mail address specified in clause 9.10 of the special part of the Contract.
7.3. If the Seller fails to remedy the defects in the goods or replace the goods with new ones within the period specified in clause 7.2 of the special part of the Contract, the liability specified in clause 9.1 of the special part of the Contract shall apply.
7.4. The conditions set out in Clause 6.5 of the general part of the Contract shall apply. The quantity of goods taken for laboratory testing shall be up to 3 (three) units of each type of goods from the selected shipment or from each lot (if the shipment consists of several lots). The quantity of goods taken for laboratory testing may be adjusted and determined based on the quantity specified by the laboratory performing the tests. The replacement of goods that do not meet the requirements specified in the Contract with conforming goods shall be carried out in accordance with the provisions of Clause 6.3 of the general part of the Contract.

	8. Additional security for the performance of obligations
8.1. No bank guarantee or insurance company surety is required to ensure the performance of the contract.

	9. Other conditions
9.1. The minimum amount of damages agreed in advance by the Parties specified in clauses 11.1 and 11.3 of the general part of the contract is 0.1 percent of the price of undelivered/unreplaced goods excluding VAT for each day of delay.
9.2. The minimum damages pre-agreed by the Parties, as specified in Clause 11.4 of the general part of the Contract, amount to __________ (in words) EUR (5 (five) percent of the initial Contract value without VAT specified in Clause 2.1 of the special part of the Contract).
9.3. In the event of termination of the Contract under the circumstances specified in Clauses 5.1.3 and 5.1.4 of the special part of the Contract, the minimum damages pre-agreed by the Parties amount to __________ (in words) EUR (15 (fifteen) percent of the initial Contract value without VAT specified in Clause 2.1 of the special part of the Contract)
9.4. The duration of force majeure circumstances shall be 30 (thirty) days, applying the conditions set out in Clause 9.1.2 of the general part of the Contract.
9.5. The Seller undertakes to familiarize itself with and comply, during the performance of the Contract, with the provisions of Clause 49 of the Suppliers’ Code of Ethics (https://vpt.lrv.lt/media/viesa/saugykla/2024/1/w2fscibRf-4.pdf) (hereinafter – the “Code”), i.e., not to carry out activities supporting military aggression in countries conducting aggression against Ukraine, and/or not to be a member of a corporate group where any member engages in activities supporting military aggression in countries conducting aggression against Ukraine, and/or not to participate in the activities of such a corporate group through its manager, any member of its management or supervisory bodies, or any other person(s) authorized to represent or control the Supplier, make decisions on its behalf, enter into agreements, or sign and issue the Supplier’s financial accounting documents. The Seller shall also not rely on the capacities of, or enter into subcontracting agreements with, any subcontractor(s) that do not comply with this provision. The Seller must ensure that all third parties engaged by the Seller (subcontractors or other business entities whose capacities the Seller relies upon) also comply with the aforementioned provisions of the Code. 

9.6. The Seller also undertakes to immediately inform the Buyer of any circumstances arising during the term of the Contract related to the Seller’s non-compliance with the provisions of Clause 49 of the Code. 

9.7. If the Buyer becomes aware that the Seller’s conduct does not comply with the provisions of Clause 49 of the Code, the Buyer shall have the right to unilaterally terminate the Contract in accordance with the procedure set out in Clause 9.2 of the general part of the Contract, without recourse to the court.
9.8. The Seller shall engage the following subcontractor(s) to perform this Contract: (name(s) of subcontractor(s) to be indicated), and the procedure for changing subcontractor(s) is specified in Clause 15.9 of the general part of the Contract; or, if no subcontractor will be engaged, the Seller shall not engage any subcontractor(s) to perform this Contract.
9.9. The Seller undertakes to fulfill the obligations set out in Clause 8 of the general part of the Contract and to provide the Buyer with a signed copy of the Contract and the data necessary to identify the goods being purchased, using the forms provided in Annex 6 of this Contract, “Forms Required for Codification.” The Seller must submit the completed and signed forms electronically to the DMA Military Standardization and National Codification Bureau at the email address: ncblt@mil.lt, phone: +370 5 278 5250
9.10. The Seller’s representative responsible for the performance and coordination of the Contract, as well as the quality of the supplied goods. 
9.11. The Buyer's representative is responsible for the performance of the Contract  – 

9.12. Person responsible for publishing the Contract and amendments –
9.13. Annexes to the Contract:

9.13.1. Annex 1 “Technical Specification for the Universal Jacket (5-layer Field Uniform)” (Lot 1) / “Technical Specification for the Sports Jacket” (Lot 2) / “Technical Specification for the Winter Clothing Set” (Lot 3, 4,5), ___ pages;
9.13.2. Annex 2 “Tender”, __ pages;
9.13.3. Annex 3 “Order (form)”, 1 pages; 
9.13.4. Annex 4 “Terms and conditions for recalculating prices”, ___ pages;
9.13.5. Annex 5 “Quantity of goods by size”, __ pages; (will be added when concluding the Contract);
9.13.6. Annex 6 “Document forms required for codification” 2 pages.



	10. Validity of the Contract 

10.1. The Contract shall be valid for 36 (thirty-six) months from the date of entry into force of the Contract, and with regard to financial and warranty obligations – until the full performance of financial and warranty obligations.
10.2. Contract extension – not provided for

	11. Buyer details
Defense Materiel Agency under the Ministry of National Defense
Code - 304740061

VAT payer code - LT100011457012

Giedraičių g. 41-101, LT-09303 Vilnius, Lithuania
Settlement account LT214040063610000943

Ministry of Finance of the Republic of Lithuania
SWIFT BIC code: MFRLLT22

	12. Seller details


	13. Recipient/Payer details
Lithuanian Armed Forces

Code 188732677

VAT payer code LT887326716

Šv. Ignoto 8, LT-01144 Vilnius

Settlement account LT62 40400 63610 001175

Ministry of Finance of the Republic of Lithuania
Financial institution code 40400

SWIFT code: MFRLLT22XXX
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In case of differences in interpretation the Lithuanian text shall prevail

CONTRACT FOR THE SALE AND PURCHASE FOR GOODS

II. GENERAL PART

1. Definitions

1.1. For the purposes of this Contract, the following terms shall apply:

1.1.1. Contract - the general and special parts of this public sale and purchase contract for goods, the annexes to the public sale and purchase contract for goods. 

1.1.2. The parties to the Contract are the Buyer and the Seller.

1.1.3. Payer - a legal entity of the National Defence System or a subdivision thereof, which pays for the Goods on the terms and conditions specified in the Contract and specified in the Special Part of the Contract, and verifies the quantity and completion of the Goods by signing an acceptance transfer deed (or other document specified in the Special Part).

1.1.4. Recipient - a legal entity of the National Defence System or its subdivision specified in the Special Part of the Contract or in the Annex to the Contract, to which the Goods shall be delivered (in the cases specified in the Special Part of the Contract, the Recipient and the Payer may coincide). 

1.1.5. Third Party means any natural or legal person (including the State, public authorities, municipality, municipal authorities), other than the Payer or the Recipient, who is not a party to this Contract.

1.1.6. Licences - all necessary licences and/or permits required for the performance of the Contract.

1.1.7. The object of the Contract shall be the Goods and all services related to their sale (training of personnel, installation, set-up, delivery, etc.), as agreed by the Parties in the Special Part of the Contract, and which comply with the requirements set out in the Contract and the Annexes thereto.
1.1.8. Minimum liquidated damages, as agreed in advance by the parties, shall mean the amount of money which the Seller undertakes to pay to the Buyer in the event of non-performance or inadequate performance of the contractual obligations, as determined by the Contract or calculated in accordance with the procedure laid down in the Contract and which shall not be disputed.

1.1.9. Pricing rules - the price/fees set out in the Contract, or the rules for calculating the Contract price/fees and adjusting the price/fees.

1.1.10. A consignment is a quantity of goods delivered at one time.

1.1.11. A batch of goods is defined as goods having the same characteristics, produced according to the same technology, under the same conditions, from raw materials or supplies obtained from the same manufacturer/seller of raw materials or supplies.

1.1.12. Batch - a quantity of material produced, using the same technology, under the same conditions, from the same raw materials, from the same manufacturer or seller of raw materials. Evidence of the quality of a batch of a given material may include a laboratory test report, a manufacturer’s declaration of conformity, a certificate of assessment or a certificate.
1.2. The calculation of the minimum liquidated damages agreed in advance by the Parties shall commence on the day following the last day for the fulfilment of the obligations under the Contract and shall end when the obligations of the Contracting Party have been fulfilled (with the last day of the calculation being the date of fulfilment of obligations).
1.3. The titles of the parts and articles of the Contract are for convenience of reference only, and may be used only as a supplementary tool in interpreting the Contract.

1.4. Unless otherwise specified in the Contract, the duration of the Contract and other periods shall be calculated in calendar days.

1.5. If the due date for payments or performance of obligations falls on an official holiday or a non-working day in the Republic of Lithuania, the due date for performance and payment under the Contract shall be the next following working day. 

1.6. In a contract, where the context requires it, words in the singular may have a plural meaning and vice versa.

1.7. In cases where the meaning is different between the verbal and the numerical meaning, the verbal meaning shall prevail.

2. Contract price/goods rates/pricing rules

2.1. Contract Price(s) - the amount of money to be paid to the Seller in accordance with the terms and conditions set out in the Contract. The Buyer shall be liable to the Seller for the proper performance of the Payer’s obligation to pay the Contract Price. 

2.2. The Contract price/fees are fixed and unchanged throughout the term of the Contract, unless there is a change in the rate of VAT/excise duty applicable to the goods after the Contract is signed. The revised price/rates shall be formalised by written agreement between the Parties and shall apply to goods delivered after the date of entry into force of such agreement signed by the Parties.

2.3. Changes to the prices of the Goods shall be made in accordance with the pricing rules set out in the Annex to the Contract. The revised rates shall be formalized by written agreement of the Parties and shall apply to Goods delivered after the date of entry into force of such agreement signed by the Parties (if the Special Part states that this clause applies).

2.4. The Seller must include in the Contract price/rates for the Goods all costs and charges associated with the supply of the Goods, including but not limited to:

2.4.1. logistics (transport) costs;

2.4.2. packing, loading, transit, unloading, unpacking, inspection, insurance and other costs associated with the supply of goods;

2.4.3. all costs relating to the preparation and submission of documents required by the Buyer;

2.4.4. the cost of on-site collection and/or commissioning and/or maintenance of the delivered goods;

2.4.5. the cost of providing the tools needed to assemble and/or maintain the goods delivered;

2.4.6. the cost of providing the instructions for use and maintenance provided for in the Technical Specification;

2.4.7. the cost of repairing goods under warranty;

2.4.8. all costs associated with the production and delivery of the working samples to the Buyer;

2.4.9. all costs incurred in the manufacture and supply to the Buyer of the material samples (basic and accessory) used in the manufacture of the product.

2.5. The risk of fluctuations in foreign exchange rates and producer price changes shall be borne by the Seller.

2.6. The Buyer and the Seller may enter into a tripartite direct settlement agreement with the Subcontractor(s) referred to in the Special Part of the Contract, whereby, to the extent and on the terms and subject to the conditions agreed between the Parties and the Subcontractor, the Seller assigns to the Subcontractor the right to claim payment of the agreed part of the Contract Price. The assignment of the right of claim to the Subcontractor shall not be valid without the conclusion of a Direct Settlement Contract.

2.7. A subcontractor wishing to be settled directly under the contract shall notify the Buyer in writing that it wishes to enter into a direct settlement contract. Together with the request for a direct settlement contract, the Subcontractor shall submit:

2.7.1. The main terms of the Direct Settlement Contract are set out in Clause 2.8 of the General Part of the Contract. 

2.7.2. Confirmation by the Seller that it agrees to enter into a Direct Settlement Contract on the terms and conditions proposed by the Subcontractor. 

2.7.3. Documents proving that the grounds referred to in Article 46(1) of the Public Procurement Law do not exist.

2.8. The Direct Settlement Contract shall set out the part of the Contract Price for which the right of claim is assigned to the Subcontractor, the payment procedure, which shall be in accordance with the procedure set out in the Special Part of the Contract, the Subcontractor’s obligation to submit the invoices only after the agreement of the Seller and the provision of written evidence of this agreement, the obligation of the Parties and the Subcontractor to inform each other of any change in the details, the procedure for the execution of payments in the event of a dispute between the Seller and the Subcontractor, and the provision of additional security for the Subcontractor. 

2.9. The direct settlement contract must be concluded at the latest by the date on which the payment obligation arises in accordance with Clause 4.1 of the General Part of the Contract. 

2.10. Direct payment to the Subcontractor shall not relieve the Seller of its obligations under the Purchase Contract entered into. The rights, duties and other obligations of the Seller under the Contract shall not be transferable to the Subcontractor other than by way of assignment of the right to payment of the Contract Price.

2.11. The Buyer shall be entitled to assert against the Subcontractor all counterclaims which it was entitled to assert against the Seller prior to the assignment of the claim.
2.12. In the event of a dispute between the Seller and the Subcontractor as to the settlement of, or the procedure for settlement under, the Direct Settlement Contract, all payment obligations shall be due to the Seller. If the Subcontractor’s claim (invoice or other document) is not agreed with the Seller, a dispute shall be deemed to have arisen between the Seller and the Subcontractor. 

2.13. All payment documents for the Purchase Contract shall be submitted through the Single Account Administration Information System (SABIS). In the event of a change in the legal provisions concerning the submission of payment documents through SABIS, the legal provisions in force at that time shall apply accordingly.

3. Terms and conditions for delivery of goods

3.1. The Goods shall be delivered within the terms and in accordance with the terms and procedures set out in the Special Part of the Contract (or the Annex(es) to the Contract).

3.2. The Seller shall deliver the Goods at its own risk without additional payment. The Payer shall acquire title to the Goods upon the signing by the Seller and the Buyer/Payer (or, in the cases provided for in the Contract, the Recipient) of a document confirming the delivery and acceptance of the Goods, which shall only be signed if the Goods are of good quality and comply with the requirements set out in the Contract and its Annex(es). The Payer, by signing the document confirming the handover of the Goods, confirms the conformity of the quantity and composition of the Goods with the requirements of the Contract and the Annexes thereto, and the Buyer, by signing the document confirming the handover of the Goods, confirms the conformity of the quality of the Goods with the requirements of the Contract and the Annexes thereto. Where the goods delivered are of good quality and comply with the requirements set out in the Contract and its Annex(es), the document confirming the acceptance of the goods shall be signed within a maximum period of 30 days, except in the case of goods subject to laboratory tests. 

3.3. No payment shall be made to the Seller for goods delivered in excess of the quantities specified in the Contract/applications/order.

3.4. If the Seller delivers a smaller consignment of Goods than specified in the Contract/applications/order, the Goods shall be deemed not to have been delivered. The Seller shall collect the goods at its own expense and shall be subject to the penalties provided for in Clause 11.1 of the General Part of the Contract if the delivery deadline is missed as a result. 

3.5. The Seller undertakes, after the entry into force of the Contract, to comply with the terms set out in the Special Part of the Contract: 

3.5.1. prepare, produce, agree with the Buyer and approve working samples (2 copies, one for the Buyer and one for the Seller) of the goods to be procured, which comply with the requirements set out in the Contract and its Annex(es) (if the Special Part specifies that this clause applies);

3.5.2. agree with the Buyer and submit a Deliverable Quality Assurance Plan prepared in accordance with the Guidelines for the preparation of a Deliverable Quality Assurance Plan or the standards referred to in the Special Part of the Contract (if the Special Part specifies that this clause applies);

3.5.3. agree with the Buyer the instructions for the use/maintenance of the Goods, which shall be supplied with each Good (if the Special Part specifies that this clause applies).

3.6. If, during the term of the Contract, the manufacturer of the Goods changes/updates the model/name of the Goods purchased under this Contract, the Seller must provide documentation confirming the conformity of the Goods with the requirements of the Contract, and must agree and approve working samples of the new model/name of the product (if the approval of working samples was required by the Contract). The Seller shall be entitled to supply a new model/name of the Goods in agreement with the Buyer and subject to a supplementary agreement with the Buyer. The new model/name of the goods shall comply with the requirements set out in the Contract and its Annex(es) for the goods to be purchased, shall be supplied at the same price, and shall not be inferior to the technical specifications of the goods for which the Contract was concluded. The new model must be compatible with the other goods procured under this Contract and those already procured. 

3.7. During the performance of the Contract, the manufacturer of the Goods specified in the Contract may only be replaced by another manufacturer due to objective circumstances which could not have been foreseen by the Seller at the time of the submission of the application/tender. Replacement of a manufacturer specified in the Contract may only be made by prior written agreement with the Buyer and by a replacement agreement.  The request for replacement of the manufacturer specified in the Contract shall be submitted to the Buyer in writing, stating the reasons for such replacement, together with the Seller’s obligation to submit documents confirming the compliance of the proposed new manufacturer’s goods with the Contract requirements, to agree and approve the new manufacturer’s working samples of the new manufacturer’s goods (if approval of the working samples was mandatory under the Contract requirements). The new manufacturer’s goods must comply with the requirements set out in the Contract and its Annex(es) for the goods to be procured, must be supplied at the same price, and must not be inferior to the technical specifications of the goods for which the Contract was concluded.

3.8. The Seller undertakes not to use nationals of hostile States (employees, subcontractors, etc.) when access to military territory is required for the performance of its obligations under the Contract. Hostile States are considered to be the States specified in the National Security Strategy approved by the Resolution of the Seimas of the Republic of Lithuania No. IX-907 of 28 May 2002 “On the Approval of the National Security Strategy”, as well as the States or territories of which the suppliers, their subcontractors, economic operators whose capacities are relied upon are considered, manufacturers, persons performing maintenance and support of hardware or software, or persons controlling them are not considered reliable, as set out in the list approved by the Resolution of the Government of the Republic of Lithuania No. 280 of 30 March 2022 “On the Implementation of the Provisions of Article 92, paragraphs (13), (14), and (15) of the Public Procurement Law of the Republic of Lithuania”. The Seller undertakes to notify the national defence system authority or its unit to which the military territory is to be accessed at least 3 working days before the access to the military territory, indicating the names, positions, nationalities and duration of the visit to the military territory. The Seller’s representatives must present proof of identity and nationality when entering the military area.

4. Payment terms and conditions

4.1. Payment shall be made to the Seller when the object of the Contract, in accordance with the requirements set out in the Contract and its Annex(es), has been handed over to the Payer or the Recipient, upon the signing of a document confirming the handover of the goods in accordance with the procedure set out in the Contract, within 30 (thirty) days of the date of the receipt of the document confirming the handover of the goods and the invoice. The invoice shall be submitted to the Payer by the electronic means provided for in Article 22(3) of the Public Procurement Law/Article 12(10) of the Law on Public Procurement in the Field of Defence and Security. In the event of delay in payment within the time limit provided for in this Clause, the Seller shall be liable to interest on demand (not later than 30 (thirty) days from the receipt of the demand) in accordance with the Law of the Republic of Lithuania on the Prevention of Delays in Payments Under Commercial Contracts.

4.2. Upon delivery of the Goods by the Seller, the Buyer shall have the right to decide within 3 (three) days whether or not the Goods delivered by the Seller (for a specified batch and/or consignment) shall be subject to laboratory testing to ensure that the Goods comply with the requirements set out in the Contract and its Annex(es). If the Buyer decides that laboratory tests will not be carried out on the Goods, the Goods shall be accepted in accordance with the requirements set out in the Contract and its Annex(es) and the Buyer shall pay for the accepted Goods to the Seller within 30 (thirty) days from the date of receipt of the invoice. If the Buyer elects to have the Goods laboratory tested, payment for the Goods shall be made within 30 (thirty) days after the results of the laboratory tests have been received and the Goods have been certified as conforming to the requirements set out in the Contract and the Annex(es) thereto (if the advance payment clause is specified in the Special Part).

4.3. In the event that the Goods are subject to an advance payment of the amount specified in the Special Part of the Contract, the Seller undertakes to provide, within 5 (five) working days from the date of receipt of the notification, a bank guarantee or a surety bond from an insurance company for the amount of the advance payment to be paid by the Payer (which would be valid for a period of 2 (two) months longer than the time limit for delivery of the Goods) and a bill of the advance. If the payment of the advance is to be secured by a surety bond, the Seller must also provide confirmation from the insurance company (proof of payment or similar) that the surety bond is valid (if the advance condition is specified in the Special Part). 

4.4. The advance payment bank guarantee or letter of guarantee must state that the guarantor/surety irrevocably and unconditionally undertakes to pay to the Payer an amount not exceeding the amount of the surety/guarantee, by transferring the money to the Payer’s account, within 14 (fourteen) days of receipt of the Buyer’s written notification confirming the termination of the Contract due to the fault of the Seller.  

4.5. The advance payment bank guarantee or letter of guarantee cannot state that the guarantor or surety is liable only for direct damages. There shall be no terms or conditions which would oblige the Buyer or the Payer to prove to the company issuing the guarantee or letter of guarantee that the Contract with the Seller has been terminated validly or otherwise allow the company issuing the guarantee or letter of guarantee not to pay (or to delay payment of) the amount guaranteed or suretied. 

4.6. A bank guarantee for advance payment or a letter of guarantee from an insurance company which does not comply with the requirements set out in Clauses 4.3 to 4.5 of the General Part of the Contract will not be accepted. In this case, the Seller shall be deemed not to have provided the Buyer with the advance payment bank guarantee or the insurance company’s letter of guarantee and shall be settled in accordance with Clause 4.1 of the General Part of the Contract.
4.7. The advance payment shall be made within 10 (ten) days of receipt of the bank guarantee or insurance company’s letter of guarantee for the advance payment and the advance payment invoice.

4.8. The Parties shall be entitled to enter into additional agreements to reduce the amount of the advance payment under the bank guarantee or the insurance company’s letter of guarantee in the event of the Seller’s satisfactory fulfilment of part of its obligations.

5. Quality of goods

5.1. The Goods shall comply with the requirements set out in the Contract and its Annex(es). 

5.2. The Seller agrees that, in accordance with the requirements of LKS STANAG 4107, the National Quality Assurance Representative in Lithuania may contact the relevant National Quality Assurance Unit of a NATO country or organisation in the Seller’s country for the purpose of carrying out National Quality Assurance supervision during the Contract Period (if this clause is specified in the Specification). If the Seller is not a manufacturer, this requirement shall be included in the Seller’s contract with the supplier that will manufacture the goods for it, with notice to the Buyer and the appropriate documentation (if the Special Part specifies that this condition applies).

5.3. If, at the time of acceptance of the Goods, they are found not to comply with the requirements set out in the Contract and its Annex(es), the representatives of the Seller shall be immediately summoned, in the presence of which a report shall be drawn up, the Goods shall not be accepted and the Seller shall be subject to its contractual liability in the event that the time limit for delivery of the Goods has expired.

5.4. In the event that a conflict concerning the quality of the Goods and their conformity with the requirements set out in the Contract and its Annex(es) cannot be resolved by agreement between the Parties to the Contract, the Parties shall have the right to call in independent experts. All expenses incurred in connection with the work of the experts shall be borne by the Party against which the decision of the experts is taken.

5.5. If the Buyer decides to carry out laboratory tests on the Goods in accordance with Clause 4.2 of the General Part of the Contract, the quantity of Goods specified in the Special Part of the Contract shall be selected from the selected batch (consignment), in the presence of the Seller's representative, to be tested for compliance with the requirements set out in the Contract and the Annex(es) thereto (if the Special Part specifies that this condition applies). 

5.6. If, after laboratory testing, the conformity of the Goods with the requirements set out in the Contract and its Annex(es) is found not to be met, the Goods shall not be accepted and the remaining Goods (lot and/or consignment) shall be returned to the Seller. The Goods shall not be paid for and shall be deemed not to have been delivered and the Seller shall be subject to the penalties provided for in Clause 11.1 of the General Part of the Contract. In the event of non-conformity of the Goods with the requirements set out in the Contract and its Annex(es), no payment shall be made for the Goods used for testing and the Seller shall pay the costs of laboratory testing and shall pay to the Buyer a minimum liquidated damages equal to 10 per cent of the price of the rejected batch, excluding VAT, as agreed by the Parties in advance, which is intended to compensate for the administrative expenses incurred by the Buyer in arranging the procedures of the laboratory testing. In such a case, the Seller shall be obliged to deliver new Goods that meet the requirements set out in the Contract and its Annex(es) in place of the Goods not accepted.

5.7. If, after laboratory testing, the Goods are found to comply with the requirements set out in the Contract and its Annex(es), the Buyer shall pay the cost of the laboratory tests and the Seller shall replace the Goods used for the laboratory tests with new Goods for the Buyer at no additional cost.

6. Product quality guarantee

6.1. The Goods shall be subject to the quality/suitability for use period specified in the Special Part of the Contract (or in an Annex to the Contract).

6.2. During the period of the quality guarantee/suitability for use, the Seller shall, not later than within the period specified in the Special Part of the Contract, provide at its own expense, in place of the defective goods, an equivalent product (which does not have to be identical to the goods purchased but must be capable of performing the functions for which the goods purchased under the Contract are intended) which is available for use during the period of the rectification of defects in the goods acquired under the Contract, and which complies with the requirements set out in the Contract and in the Annex(es) thereto (if the Special Part specifies that this condition applies).

6.3. During the period of the quality guarantee, the Seller shall, within the period specified in the Special Part of the Contract at the latest, remedy any defects in the Goods at its own expense or, failing that, replace the defective Goods with new ones at its own expense, comply with the requirements set out in this Contract and its Annex(es) and compensate the Buyer for losses (if any)/during the period of fitness for use, the Seller shall, not later than within the time limit set out in the Special Part of the Contract, replace the Goods, at its own expense, by Goods which comply with the requirements set out in this Contract and its Annex(es) and compensate the Payer for losses (if any). 

6.4. The Payer or the Recipient shall inform the Buyer of any defects in the Goods observed during the quality guarantee period. The Buyer shall have the right to make a written (postal, e-mail, etc.) complaint about the quality of the goods on the basis of the information provided by the Payer or the Recipient. The claim may be made during the entire period of the quality guarantee. 

6.5. The Buyer may, during the period of the guarantee of the quality of the Goods, decide to carry out laboratory tests on a selected consignment of the Goods, or on a batch-by-batch basis (in the case of a consignment of several batches), in the presence of the Seller’s representative, on a quantity of the Goods specified in the Special Part of the Contract, the conformity of which with the requirements set out in the Contract and in the Annex(es) thereto shall be checked. In the event that the results of the laboratory tests obtained do not comply with the requirements set out in the Contract and its Annex(es) for the Goods, the entire delivered consignment/batch shall be subject to defects and the cost of the laboratory tests shall be borne by the Seller. Replacement of non-conforming Goods with quality Goods shall be carried out in accordance with the provisions of Clause 6.3 of the General Part of the Contract (if the Special Part specifies that this condition applies).
6.6. If the Goods are replaced by new Goods, they shall be subject to the same warranty period as set out in the Special Part of the Contract, starting from the date of signing of the document confirming the handover/acceptance of the new Goods. 

6.7. For goods which have not been made available to the Payer or the Recipient at the time of rectification, the quality guarantee period shall be extended for a period of time equal to the rectification period.

6.8. The quality guarantee referred to in the Special Part of the Contract (or in the Annex to the Contract) shall not apply if the Seller proves that the defects in the Goods are due to the incorrect or improper handling of the Goods, or to the actions of third parties, or to force majeure.

7. Force majeure circumstances.

7.1. A Party shall not be held liable for any failure to perform any of its obligations under this Contract if it proves that such failure is due to unusual circumstances beyond the control and reasonable foreseeability of the Parties and beyond their ability to control and prevent the occurrence of such circumstances or their consequences. Force majeure shall be deemed to be the circumstances referred to in Article 6.212 of the Civil Code of the Republic of Lithuania and the Rules on Exemption from Liability in the Event of Force Majeure, approved by the Government of the Republic of Lithuania by its Resolution No 840 of 15 July 1996. In determining the circumstances of force majeure, the Parties shall be guided by the Resolution of the Government of the Republic of Lithuania No. 222 of 13 March 1997 “On the Approval of the Procedure for the Issue of Certificates Attesting the Circumstances of Force Majeure”, or the normative legal acts replacing it. In the event of force majeure, the Parties to the Contract shall be exempted from liability for non-performance, partial non-performance or improper performance of their obligations under the Contract in accordance with the procedure laid down in the legislation of the Republic of Lithuania, and the time limit for the fulfilment of the obligations shall be extended.

7.2. The Party requesting relief must notify the other Party in writing of the force majeure circumstances immediately, but not later than 10 (ten) working days after the occurrence or discovery of such circumstances, providing evidence that it has taken all reasonable precautions and made every effort to minimise the costs or adverse consequences, and of the likely time limit for the fulfilment of its obligations. Notification is also required when the grounds for default cease to exist.

8. Codification

8.1. Within 5 (five) days after the entry into force of the Contract, the Seller shall deliver to the Buyer, at the address indicated by the Buyer, a copy of the signed Contract and the data necessary for the identification of the goods to be purchased, in accordance with the forms “List of Material Values to be Codified” and “Information on the Manufacturer and Supplier” in the Annex to this Contract. The Seller must provide the completed and signed forms in electronic form or paper copies (if the Special Part specifies that this condition applies).

8.2. Upon request of the Buyer, the Seller shall, within 5 (five) days, provide, free of charge, the additional technical documentation (e.g. technical specifications, drawings, photographs, catalogues, references, etc.) required for codification.
9. Termination of the Contract

9.1. This Contract may be terminated:

9.1.1. by written agreement of the Parties; 

9.1.2. in the event of Force Majeure beyond the number of days specified in the Special Part of the Contract (depending on the specifics of the performance of the Contract, the specific time limit specified in the Special Part of the Contract may vary from 14 to 60 days), and in the absence of both Parties entering into an agreement to modify this Contract so as to enable the Parties to continue to perform their obligations, either Party to the Contract may terminate this Contract unilaterally by giving at least 7 (seven) days prior notice in writing to the other Party to this Contract.

9.2. The Buyer shall have the right to unilaterally terminate the Contract for a material breach of the Contract by giving the Seller at least 7 (seven) days written notice (unless a different time limit is specified in the Special Part). A material breach of the Contract shall be deemed to occur if:
9.2.1. The Seller is late in delivering the Goods within the time limit specified in the Special Part of the Contract;

9.2.2. The Seller fails to fulfil (or informs that it will be unable to fulfil) its contractual obligation to supply the goods;

9.2.3. The Seller shall increase the prices/rates of the Goods, except as provided for in Clause 2.2 of the General Part of the Contract;

9.2.4. The Seller fails to perform or improperly performs its warranty obligations under Clause 6 of the General Part of the Contract;

9.2.5. The Seller fails to comply with the obligation under Clause 12.4 of the General Part of the Contract (if the performance of the Contract will be secured by a surety bond or bank guarantee);
9.2.6. The goods supplied by the Seller do not meet the requirements set out in the Contract and its Annex(es) or their quality;

9.2.7. The Seller fails to provide a bank guarantee for the payment of the advance payment within the prescribed time limit, which shall be at least as valid as that specified in Clause 4.3 of the General Part of the Contract (if the terms of the Contract provide for the payment of an advance);

9.2.8. During the term of the Contract, the Seller shall be included in the lists of Unreliable Suppliers or Suppliers who have provided False Information;

9.2.9. During the performance of the Contract, it becomes apparent that the Seller or the goods or services provided by the Seller are unreliable and pose a risk to national security;
9.2.10. During the performance of the contract, the circumstances provided for in Article 46(1) of the Public Procurement Law/Article 34(1) of the Public Procurement Law for Defence and Security;

9.2.11. During the performance of the contract, it emerges that the Contract has been modified in breach of Article 89 of the Public Procurement Law/Article 53 of the Public Procurement Law on Defence and Security.

9.3. The Buyer shall have the right to unilaterally terminate the Contract by notifying the Seller in writing at least 7 (seven) days in advance (unless a different time limit is specified in the Special Part) if the Seller is in liquidation, or if the Seller is subject to a petition to the court for the commencement of insolvency or restructuring proceedings, or if it is subject to insolvency or restructuring proceedings, or if a decision is made to commence out-of-court bankruptcy proceedings.
9.4. In the event of termination of the Contract, the Seller shall, within 10 (ten) days from the date of termination of the Contract, reimburse to the Payer the advance payment (if any) made by the Payer for the Goods which have not been delivered.  
10. Dispute resolution procedures

10.1. The Contract is governed by and to be interpreted in accordance with the law of the Republic of Lithuania.

10.2. All disputes or disagreements arising between the Parties to the Contract in connection with the Contract shall be settled by negotiation, and in the event of failure to resolve the dispute in this way, it shall be settled in accordance with the procedure established by the laws of the Republic of Lithuania in the courts of the Republic of Lithuania according to the location of the Buyer’s registered office. 

11. Responsibility

11.1. In the event of delay in delivery of the Goods within the time limit specified in the Special Part of the Contract, the Seller shall pay to the Buyer the minimum liquidated damages agreed in advance by the Parties in the Special Part of the Contract in the amount of 0.05% to 0.2% of the price of the undelivered Goods, excluding VAT (the specific amount to be indicated in the Special Part of the Contract) per day/hour of the time of the delay (depending on how the time limit for the commitment is measured (in days or in hours) in the Special Part of the Contract), the payment of which shall not relieve the Seller of its obligation to indemnify the Payer for any loss suffered by the Payer as a result of the Seller’s failure to perform or improper performance of the Contract. The Seller undertakes to pay the minimum damages agreed in advance by the Parties within the time limit specified in the invoice or demand.

11.2. In the event of delay in fulfilling the obligations set out in Clause 6.2 of the General Part of the Contract within the period specified in the Special Part of the Contract during the quality guarantee period, the Seller shall pay to the Buyer a minimum amount of 0.05% to 0.2% (the specific amount to be specified in the Special Part of the Contract) of the price of the Goods for which replacement Goods have not been provided, exclusive of VAT, for each day/hour of the delay, to the extent of the minimum damages previously agreed by the parties, the payment of which shall not relieve the Seller of its obligation to indemnify the Payer for any loss suffered by the Payer as a result of the Seller’s failure to perform or improper performance of its obligations in relation to the warranty/serviceability of the goods.

11.3. In the event of delay in the fulfilment of the obligations set out in Clause 6.3 of the General Part of the Contract within the period specified in the Special Part of the Contract during the warranty/suitability for use period, the Seller shall pay to the Buyer an amount of between 0.05% and 0.2% of the price of the Goods (the specific amount to be specified in the Special Part of the Contract) of the Goods which are not rectified, which are not replaced, excluding VAT, for each day/hour of delay, the minimum damages agreed in advance by the Parties, the payment of which shall not relieve the Seller of its obligation to compensate the Payer for any loss suffered by the Payer as a result of the Seller’s failure to fulfil or improper fulfilment of its obligations in relation to the warranty/usefulness of goods.

11.4. In the event of termination of the Contract for the reasons set out in Clauses 9.2.1, 9.2.2, 9.2.3, 9.2.5, 9.2.6, 9.2.7, 9.3 or other reasons set out in the General Part of the Contract or in the Special Part of the Contract, the Seller shall pay to the Buyer within 14 (fourteen) days from the date of termination of the Contract at least between 5 % and 7 % of the Contract Price exclusive of VAT (or of the total quotation price exclusive of VAT, or the total order price excluding VAT) (a specific percentage or a specific fixed amount shall be specified in the special part of the Contract) of the minimum damages agreed in advance by the Parties, but not more than the total price excluding VAT of all the outstanding obligations under this Contract. The payment of the minimum liquidated damages agreed in advance by the parties shall not relieve the Seller of its obligation to indemnify the Payer for any loss suffered by the Payer as a result of the Seller’s non-performance or improper performance of the contract. The Seller undertakes to pay the minimum liquidated damages agreed in advance by the Parties no later than the time limit specified in the invoice or demand. 

11.5. In the event of termination of the Contract for cause as referred to in Clause 9.2.4 of the General Part of the Contract, the Seller shall pay to the Payer, within 7 (seven) days from the date of termination of the Contract, the minimum liquidated damages agreed in advance by the Parties, up to a maximum of the total price of all the outstanding obligations under the Contract, exclusive of VAT, in the amount of the purchase price of the Defective Goods, excluding VAT. The payment of the minimum liquidated damages agreed in advance by the Parties shall not relieve the Seller of its obligation to indemnify the Payer for any loss suffered by the Payer as a result of the Seller’s failure to perform, or improper performance of, the Contract. 
11.6. Other cases of contractual liability of the Seller are set out in the Special Part of the Contract.

11.7. Pursuant to Article 6.253(1) and (3) of the Civil Code of the Republic of Lithuania, the delay in the financing from the budget is a condition fully exempting the Seller from the civil liability and the payment of interest for the delayed payment. 

12. Validity of the Contract

12.1. The Contract shall enter into force upon its signature by both Parties and upon the Seller’s delivery to the Buyer of a bank guarantee or a surety bond from an insurance company to secure the performance of the Contract (the condition of entry into force of the Contract when the security is provided shall apply if it is specified in the specific part of the Contract that performance of the Contract shall be secured by a surety bond or a bank guarantee), guaranteeing payment of the amount referred to in clause 11.4 of the general part of the Contract. In the bank guarantee or insurance company letter of guarantee, the guarantor/surety must undertake to pay the Buyer the amount referred to in Clause 11.4 of the General Part of the Contract in the event of termination of the Contract by the Buyer for any of the reasons set out in Clauses 9.2.1 - 9.2.7, Clause 9.3 or any other reason listed in the Special Part of the Contract. A bank guarantee or surety letter stating that the guarantor or surety is only liable for direct damages will not be accepted, as the specific amount of the performance security referred to in clause 11.4 of the Contract has to be guaranteed.

12.2. The Guarantor/giver of an aval shall irrevocably and unconditionally undertake to fulfil the obligation and to pay the amount due by crediting the Buyer’s account no later than 14 (fourteen) days after the date of the written notice confirming termination of the Contract on the grounds set out in the Contract for reasons attributable to the Seller. 

12.3. The Seller shall provide the Buyer with a bank guarantee or a surety bond from an insurance company, as referred to in Clause 12.1 of the General Part of the Contract, which shall be valid for two months longer than the period of delivery of the Goods or the term of the Contract as specified in the Special Part of the Contract, no later than 5 (five) working days after the signature of the Contract. The Seller must also provide confirmation from the insurance company (proof of payment, etc.) that the surety bond is valid. Payment of the amount specified in the bank guarantee or the insurance company’s letter of guarantee as security for the performance of the Contract shall not be deemed to be a full indemnification of the Buyer and shall not relieve the Seller of its obligation to indemnify the Buyer in full for any loss suffered.  

12.4. If, during the performance of the Contract, the legal entity (bank or insurance company) that issued the performance security is unable to fulfil its obligations (suspension of activities, moratorium, etc.), the Seller shall provide a new performance security within 10 (ten) days, under the same conditions as the previous one. If the Seller fails to provide a new performance security, the Buyer shall have the right to terminate the Contract in accordance with the procedure set out in Clause 9.2.5 of the General Part of the Contract.

12.5. The performance security shall be returned within 10 (ten) days of the expiry of the validity period of this security upon written request by the Seller. 

12.6. The terms and conditions of the Contract may not be amended during the term of the Contract, except where such amendment is possible in accordance with the provisions of Article 89 of the Public Procurement Law/Article 53 of the Public Procurement Law on Defence and Security Procurement, and is in accordance with the fundamental principles and purpose of public procurement. 

12.7. If, during the term of the Contract, the Parties discover technical errors, spelling mistakes (incorrectly transposed provisions from the tender or the Conditions of Purchase, etc.), changes in the persons responsible for the performance of the Contract or changes in the particulars of the Parties to the Contract, the Parties to the Contract may, by written agreement, revise the terms of the Contract. Such revision of the terms of the Contract shall not be deemed to be a modification of the terms of the Contract. 

12.8. The Contract may be extended under the conditions set out in the Special Part of the Contract.

12.9. If necessary, the Buyer shall have the right to purchase goods not specified in the Contract and its Annexes, but related to the object of the purchase, up to a maximum of 10 per cent of the maximum Contract price/total tender price referred to in Clause 2 of the Special Part of the Contract. Goods not specified in the Contract and its Annex(es), but related to the object of the purchase, may be supplied by the Seller only at prices not higher than the prices in force at the date of the order at the Seller’s outlet, catalogue or website for such goods or, if such prices are not published, at prices offered by the Seller which are competitive and market-conform. In the event of a need to purchase goods not specified in the Contract and its Annex(es) but related to the object of the purchase, the Buyer and the Seller shall enter into a supplementary written agreement, the terms of which must be analogous to the terms of the Contract, with appropriate adaptation to the newly purchased goods (if the Special Part specifies the applicability of this clause).

12.10. The expiry of the term of the Contract, as provided for in the Special Part of the Contract, shall not imply the termination of the obligations of the Parties under the Contract and shall not relieve the Parties of their civil liability for breach of the Contract. 

13. Correspondence

13.1. Notices sent by the Buyer and the Seller to each other in Lithuanian/English (applicable in the case of an English language contract) must be in writing. Notices sent by the Parties to each other shall be sent by post, by e-mail or by personal delivery. Notices shall be sent to the addresses and numbers specified in the particulars of the Parties in the Special Part of the Contract. If the sender requires acknowledgement of receipt, it shall specify such requirement in the notice. If there is a time limit for receipt of a reply to a written notice, the sender should specify in the notice the requirement to acknowledge receipt of the written notice.

13.2. The Parties undertake to notify each other in writing no later than within 3 (three) working days of any change in the particulars of a Party referred to in the Special Part of the Contract. If a Party fails to notify a change in its particulars in time, it shall not be entitled to make any claim in respect of the other Party’s actions carried out in accordance with the particulars of the Party as set out in the Contract.

14. Confidentiality of information and personal data

14.1. The Parties shall ensure that information which they communicate to each other shall be used only for the purpose of the Contract and shall not be used in a manner that would be prejudicial to the communicating Party.

14.2. The Parties undertake to maintain the confidentiality of all information known and/or entrusted to them during the term of the Contract and after its expiry or termination.

14.3. The Seller undertakes not to use the information provided by the Buyer for its own benefit or for the benefit of any third parties, nor to disclose such information to any other persons without the Buyer’s prior written consent, except as provided for in the legislation of the Republic of Lithuania and the Contract.

14.4. The personal data (names, titles, e-mail address, or telephone number) provided in the Contract and its Annexes may only be used to identify the persons responsible for the performance of the Contract and to communicate with the Parties, the Payer or the Recipient on the performance of the Contract. If any additional personal data is processed in the course of the performance of the Contract, such data and the purpose of the processing shall be identified in Clause 9 of the Special Part of the Contract.

14.5. The parties to the Contract shall ensure that access to personal data processed in the performance of the Contract shall be limited to those persons for whom it is necessary for the performance of their obligations under the Contract.  

14.6. The personal data referred to in the Contract and its Annexes may not be disclosed to third parties without the express consent of the other Party, except to subcontractors named by the Seller, the Payer and the Recipient (if any), who are used for the performance of the Contract, and then only where necessary for the performance of the Contract, or where non-disclosure of the data would cause extreme difficulties in the performance of the Contract. If a subcontractor is changed in accordance with the procedures set out in the Special Part, a separate consent of the other Party for the transfer of data must be obtained.  

14.7. If, in the course of the performance of the Contract, it becomes apparent that personal data not covered by the terms of the Contract are being processed, the Parties to the Contract shall immediately inform the other Party of the processing of such data and shall keep such data confidential. If it is found that personal data not covered by the Contract is being processed, Clause 9 of the Special Part of the Contract shall be completed. 

14.8. Any personal data processed for the purpose of fulfilling the obligations under the Contract may continue to be processed until the termination of the Parties’ obligations under the Contract. Only personal data the destruction of which would entail an unreasonable expenditure of time or money or would not be justified for the purposes of the use of the result of the Contract may not be destroyed. 

14.9. The Parties shall take appropriate technical and organisational measures to ensure the security and confidentiality of the information. The Parties shall inform each other within 1 (one) working day of any breach of personal data processed under the Contract. The notification of the breach must specify the nature of the breach, the possible consequences of the breach and the measures taken to remedy or mitigate the consequences of the breach.

14.10. The Parties shall not indemnify each other for costs and losses incurred by the other Party in connection with the performance of its obligations under this Contract in relation to the processing of personal data.

14.11. In the event of a breach of the obligation under Clause 14.3 of the General Part of the Contract, the Seller shall be liable to pay to the Buyer an amount equal to 10% of the maximum Contract value/tender price, excluding VAT, of the amount of the minimum liquidated damages previously agreed between the Parties, and to pay any other damages resulting from such breach.

15. Final provisions

15.1. The Contract is concluded in Lithuanian/English, Lithuanian and English in two/four copies (one/two for each Party) (depending on the languages of the Contract). Both texts are authentic and have equal legal force. In the event of any inconsistency between the Lithuanian and English texts, the English text shall prevail (applicable if the contract is concluded with a foreign seller in both Lithuanian and English).

15.2. This Contract consists of the General and Special Parts of the Contract and the Annex(es) to the Contract. All Annexes to this Contract shall form an integral part of the Contract.

15.3. Neither Party shall have the right to assign its rights and obligations under this Contract to any third party without the prior written consent of the other Party.

15.4. In the event of a breach of the obligation referred to in Clause 15.3 of this Part of the Contract, the Seller shall pay to the Buyer the amount of the minimum damages agreed in advance between the parties equal to 5 % of the maximum Contract/tender price, exclusive of VAT, unless otherwise stipulated in the Special Part of the Contract.

15.5. The Seller warrants that it holds all licences necessary for the performance of the Contract. The Seller undertakes to indemnify the Seller in the event of any claims or proceedings for infringement of patents or licences arising out of or in connection with the Contract.  

15.6. The Parties to the Contract confirm that by entering into the Contract they have not exceeded or violated their competence (statutes, regulations, articles of association, any resolution, decision, order, decree, any binding legal act (including local, individual), transaction, court decision (ruling, order) or other) of the governing body of a Party to the Contract (the Owner, the Founder or any other competent entity).
15.7. The performance of the Contract may be interpreted by written agreement of the Parties without modifying the terms of the Contract.

15.8. The name of the subcontractor(s)/sub- supplier(s) and the part of the contractual obligations to be fulfilled by it shall be indicated in the specific part of the Contract.

15.9. During the performance of the Contract, the subcontractor(s)/sub-supplier(s) specified in the Contract may be replaced by another subcontractor(s)/sub-supplier(s) due to objective circumstances which could not have been foreseen by the Seller at the time of the submission of the tender/proposal. Substitution of the subcontractor(s)/sub-supplier(s) specified in the Contract may only be made with the prior written agreement of the Buyer. A request for replacement of the subcontractor(s)/sub-supplier(s) identified in the Contract shall be made in writing to the Buyer, stating the reasons for such replacement, together with supporting documentation that the new subcontractor(s)/sub-supplier(s) meet all the requirements set out in the documents of the public procurement on the basis of which the Contract is signed and that the Seller has not lost the minimum qualification laid down in the procurement documents as a result of the replacement of the subcontractor. The replacement of the subcontractor(s)/sub-supplier(s) specified in the Contract by another subcontractor(s)/sub-supplier(s) shall be made by a written amendment to the Contract (applicable if the Seller intends to use them).

15.10. The person(s) appointed by the Seller to represent the Seller, to receive and approve orders for Goods placed by the Buyer, to provide estimates for the Goods to be supplied, to attend meetings with the Buyer, and to carry out any other actions necessary for the proper performance of this Contract are set out in the Special Part of the Contract.

15.11. The person(s) appointed by the Buyer to represent the Buyer, to place orders for the Goods with the Seller, to provide the Seller with an estimate of the Goods, to attend meetings with the Seller and to carry out any other actions necessary for the proper performance of this Contract are set out in the Special Part of the Contract.  

