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INDUSTRIAL COOPERATION AGREEMENT


I. Parties to the Agreement

____________________________ [The Ministry of National Defence of the Republic of Lithuania (MoND) or the authority authorised by the MoND] (hereinafter referred to as the “_____”),
____________________________ [The Ministry of the Economy and Innovation of the Republic of Lithuania (MEI) or the authority authorised by the MEI] (hereinafter referred to as the “______” and the two parties collectively as the “Authorities”) 
and
[bookmark: _GoBack]_______________ (hereinafter referred to as “the Supplier”) and _________ [if, in accordance with Article 10(4) of the Republic of Lithuania Law on Defence and Security Industry, the agreement must also be signed by the producer] (hereinafter referred to as “the Producer” and all parties jointly referred to asthe “Parties”),
having regard to the plans to conclude a sales and purchase agreement ________ [of military equipment] (hereinafter referred to as the “Purchase Agreement”) between the Supplier and ___________ [contracting authority] (hereinafter referred to as the “Contracting Authority”) and the fact that it was decided to apply industrial cooperation in accordance with Article 346 of the Treaty on the Functioning of the European Union and the provisions of Chapter III of the Law of the Republic of Lithuania on Defence and Security Industry,

the Parties agree to enter into this Industrial Cooperation Agreement (hereinafter referred to as the “Agreement”). 

II. Definitions

2.1. For the purposes of this Agreement, an economic operator of the Republic of Lithuania shall mean any natural or legal person, body or entity thereof acting in Lithuania together with whom the Supplier shall fulfil their industrial cooperation obligations. 
2.2. Industrial cooperation shall be understood as defined in the Law on Defence and Security Industry.

III.  Supplier’s Obligations

3.1. The Supplier commits to: 
3.1.1. carry out industrial cooperation with economic operators of the Republic of Lithuania in accordance with the procedure laid down in the Agreement, if the Contracting Authority awards the contract to the Supplier;
3.1.2. allocate  [______]% of the total value of the Purchase Agreement, which equals EUR  _______, for industrial cooperation.
3.2. If, in accordance with Article 10(4) of the Law on Defence and Security Industry, the Producer must also sign the Agreement, both the Producer and the Supplier shall be jointly and severally liable for the performance of the obligations laid down in the Agreement and the Producer shall have all the rights and obligations under the Agreement.
3.3. To fulfil its obligations under this Agreement, the Supplier may, upon prior written approval by the Authorities, use other legal persons which control the Supplier or are under its control, or major subcontractors involved in the performance of the Purchase Agreement. The performance of such contracts by other entities may be considered as an appropriate means for the implementation of the Agreement if the conditions set out in Clause 4.2 of the Agreement are met. A list of appropriate entities previously approved by the Authorities shall be annexed to this Agreement. Any amendments to the list of entities shall be approved in writing by the Parties to the Agreement and attached to this Agreement.

IV. Scope and  Implementation

4.1. The Supplier shall fulfil the obligation referred to in Clause 3.1 of the Agreement by implementing the measures referred to in Article 10(7) of the Law on Defence and Security Industry (hereinafter referred to as the “Measures”), which must be agreed in advance with the Authorities in accordance with the procedure established in the Description of the Procedure for Implementing Industrial Cooperation (hereinafter referred to as the “Description”). Following the approval by the Authorities, the Parties shall make  an arangement (hereinafter referred to as the “Arrangement”) to the Agreement under the procedure set out in the Description specifying the Measures to be implemented, setting out the justification for the Measure, explanation of how the implementation of specific Measures contributes to the development of the weapons, military equipment or other equipment and technology referred to in Clause 4.3 of the Agreement, the financial justification for the costs of implementing the Measures and a detailed plan for the implementation of the Measures, including an interim deadline for implementing the Measures (50 % of the final deliverables implemented)  and final deadline (100 % implementation) as well as the deadlines for submitting reports on the implementation of the Measure(s). This Arrangement shall be signed no later than 90 days after the entry into force of this Agreement. 
4.2. The fulfilment of obligations of industrial cooperation may be confirmed only if the activities meet all of the following conditions:
4.2.1.the activities must be carried out as part of the development of weapons,  military equipment and other equipment or technology as defined in Clause 4.3 of the Agreement;
4.2.2.the activities must be carried out pursuant to one or more of the Measures provided for in Clause 4.4 of the Agreement;
4.2.3. the activities must not have an adverse effect on the conditions of competition for products which are not intended for exclusively military purposes in the internal market of the European Union.
4.3. Industrial cooperation commitments must be implemented through the development of armed, military and other equipment and technology relevant to the development of the priority capabilities of the Lithuanian Armed Forces: 
4.3.1. __[specific weapons, military equipment and other equipment or technology referred to in the Decision of the Ministry of National Defence on Industrial Cooperation];
4.3.2. __[specific weapons, military equipment and other equipment or technology referred to in the Decision of the Ministry of National Defence on Industrial Cooperation];
4.3.3. ___.
4.4. The fulfilment of industrial cooperation commitments may relate to one or more of the Measures referred to in Article 10(7) of the Law on Defence and Security Industry.
4.5. The estimates of the Measures shall be adapted to and the Measures shall be accepted in accordance with the procedure described in Clauses 14 to 16 of the Description. In the context of the implementation of the Measures, the Supplier is required to submit to the Authority, in accordance with the procedure described in Clause 16 of the Description, reports on the execution of the Measures, which shall detail the implementation or execution of the Measure and contain supporting documents.
4.6. If the Measures implemented by the Supplier do not meet the conditions laid down in the supplementary Arrangement between the Parties referred to in Clause 4.1 of the Agreement, the Authorities shall, within a period of at least 15  days from the discovery of those circumstances, send a request to the Supplier asking to address the shortcomings in the implementation of the Measures within a reasonable period of at least 15 working days. If the Supplier does not remedy the specified shortcomings within a reasonable period set by the Authorities, so that the period for intermediate or final deadline for the implementation of the Measure is missed, the Supplier shall accept the  liability under Chapter V of the Agreement.
4.7. The Supplier shall have no right to claim direct or indirect damages for the implementation of the Measures, which had not been approved and specified in the supplementary Arrangement between the Parties referred to in Clause 4.1 of the Agreement. 

V. Liability

5.1. The Supplier, who is at fault in implementing the Measure within the intermediate or final time-limits previously agreed with the Authorities, is required to pay, for each day of delay, default interest at the rate of 0.02 % of the value of the Measure, which may not exceed 10 % of the total value of the Agreement.
5.2.  The Authorities may terminate the Agreement unilaterally in the event of a material breach of the Agreement, giving written notice to the Supplier no later than 30 days before termination of the Agreement, where: 
5.2.1. the Supplier delays the implementation of the Measures by missing the deadline set for the implementation of the Measure agreed  in advance with the Authorities;
5.2.2. any of the provisions of Clause 13.2 of the Agreement are breached;
5.2.3. the Supplier fails to conclude the Arrangement referred to in Clause  4.1 of the Agreement within more than 90 days of the entry into force of the Agreement for the reasons attributable to the Supplier; 
5.2.4. the Contracting Authority unilaterally terminates the Purchase Agreement due to the fault of the Supplier;
5.2.5. in any other circumstances of Articles 6.217 and 6.219 of the Civil Code of the Republic of Lithuania.
5.3. In the event of such termination, the Supplier must pay a penalty of 15 % of the contract value, which is regarded as a minimum loss predetermined by the Authorities. If the direct damage suffered by the Authorities or by the Contracting Authority as a result of the unilateral termination of the Agreement exceeds the amount of the penalty, the Authorities have the right to require the Supplier to pay the portion of the damage not covered by the penalty in accordance with the detailed rules and procedures laid down in the Civil Code of the Republic of Lithuania.   
5.4. If the Supplier must pay the penalty, it shall be paid to _____________ [the Ministry of National Defence or the authority authorised by it] within the specified time limit, which shall not be less than 45 days but not more than 60 days.
5.5. The Supplier shall have the right to terminate the Agreement unilaterally in the event of a material breach of the Agreement, by giving written notice to the Authorities, no later than 30 days before the termination of the Agreement, where:
5.5.1. the Arrangement referred to in Clause 4.1 of the Agreement is not concluded within more than 90 days of the entry into force of the Agreement by the fault of the Authorities; 
5.5.2. The Supplier unilaterally terminates the Purchase Agreement by the fault of the Contracting Authority;
5.5.3. in any other circumstances set out in Articles 6.217 and 6.219 of the Civil Code of the Republic of Lithuania.
5.6. In the event of unilateral termination of the Agreement by the Supplier, the latter may claim, under the conditions and in accordance with the detailed rules laid down in the Civil Code of the Republic of Lithuania, direct damages resulting from such termination.

VI. Force Majeure

6.1. A Party shall not be held liable for a failure to fulfil its obligations under this Agreement if it proves that it is due to extraordinary circumstances  beyond the control of the Party and could not be reasonably foreseen by the Party and that the Party could not prevent such circumstances or consequences. Force majeure shall be deemed to be the circumstances set out in Article 6.212 of the Civil Code of the Republic of Lithuania and the Rules of Exemption from Liability on Appearance of Force Majeure Circumstances approved by Resolution No 840 of 15 July 1996 of the Government of the Republic of Lithuania. When determining cases of force majeure, the Parties follow the description of the procedure for issuing certificates attesting to the existence of force majeure approved by Resolution No 222 of the Government of the Republic of Lithuania of 13 March 1997. In the event of force majeure, the Parties to the Agreement shall be relieved, in accordance with the rules laid down by the legislation of the Republic of Lithuania, from their liability for non-performance, partial or improper failure to fulfil obligations under the Agreement, the period for the performance of those obligations being extended, but only up to the duration of force majeure.
6.2. The Party requesting exemption shall notify the other Party in writing of any case of force majeure without delay but no later than within 10  working days of the occurrence or discovery of such circumstances, providing evidence that it has taken all reasonable precautionary measures and has done everything possible to limit costs or negative consequences as well as any time limit for fulfilling the obligations. Notification is also required where the reasons for non-compliance disappear.

VII. Amendments to the Agreement

7.1. Amendments to this Agreement shall be the subject of a written agreement between the Parties and shall form an integral part of the Agreement. 
7.2. In the event of any changes in the value of the Purchase Agreement, the Parties must also modify, by written agreement, the value of the Agreement and, if necessary, the value of the Measures agreed in advance with the Authorities. 
7.3. Each Party shall immediately inform the other Party of any change in their legal status as of a legal person, also of the opening of bankruptcy or restructuring or voluntary liquidation of a Party.

VIII. Dispute Settlement Procedure

8.1. The Agreement is made and shall be interpreted in accordance with the laws of the Republic of  Lithuania. The performance of the Agreement may be interpreted by mutual agreement between the Parties without altering the terms of the Agreement.
8.2. Any dispute or disagreement arising between the Parties to the Agreement concerning the Agreement shall be settled by negotiation, failing which the dispute shall be brought before the Lithuanian courts in accordance with the procedure established in  the legislation of the Republic of Lithuania according to the registered address of the Ministry of National Defence  or the authority authorised by the Ministry.

IX. Contact Points
	9.1. [Name, surname, title, email and phone of the contact person of the Ministry of National Defence or the authority authorised by the MoND]
	9.2. [Name, surname, title,  email and phoneof the contact person of the Ministry of the Economy and Innovation or the authority authorised by the MEI]
	9.3. [Name, surname, title, email address and phone of the contact person of the Supplier]
	9.4. [Name, surname, title, email address and phone of the contact person of the Producer if the Agreement is also signed by the Producer] 




9.5. The contact points designated by the Parties shall represent the Parties in the performance of the Agreement and shall take the action necessary for the proper performance of this Agreement. The Parties undertake to inform each other in writing, no later than within three (3) working days, of any changes to the contact points and/or contact details of a Party. A Party to the Agreement that fails to notify a change in its data referred to in this sub-clause of the Agreement in a timely manner shall not be entitled to make any claim in respect of any action taken by the other Party in reliance on the data provided in the Agreement.

X. Correspondence between the Parties and Publicity of the Agreement

10.1. Communications between the Parties must be made in Lithuanian in writing, signed by the authorised person, and may be additionally translated into a foreign language. Communications between the Parties must be sent by post, email or delivered in person. Communications must be sent to the addresses and telephone numbers specified by  the Parties in the section on the Parties’ particulars. If the sending Party needs an acknowledgement of receipt, it shall indicate this requirement in its communication. If a time limit is set for the receipt of a reply to a written notification, the sending Party must indicate this in the communication.
10.2. The Parties must make sure that information which they provide to each other is used only in the context of the performance of the Agreement and is not used to the detriment of the Party which transmitted it. 
10.3. In order to ensure transparency in the field of industrial cooperation, the Authorities may declare that the Supplier has awarded a purchase contract to the Contracting Authority. The contact details of the Supplier, the total value of the industrial cooperation, as well as general information on the Measures approved and set out in the supplementary Arrangement of the Parties referred to in Clause 4.1 of the Agreement may be made public.
10.4. Any other information relating to this Agreement shall only be published after the Authorities have consulted the Supplier and obtained the Supplier’s consent to the publication of the information.

XI. Effect of the Agreement 

11.1. This Agreement shall enter into force on the date of entry into force of the Purchase Agreement.
11.2. This Agreement shall remain in force until the Measures are fully implemented by the Supplier, in accordance with the provisions of the Agreement, for the amount specified in Clause 3.1.2 of the Agreement. 

XII. Miscellaneous

12.1. ___.
12.2.___.
12.3.___.
12.4.___.
12.5.___.
XIII. Final Provisions

13.1. The Agreement is made in Lithuanian and English in______ [six or eight] copies, one for each Party. The texts of all copies shall be authentic and shall have equal legal effect. Both language versions are authentic and have equal legal effect. In case of discrepancies between the Lithuanian and English texts, the Lithuanian text shall prevail. 
13.2.  No Party shall be allowed to transfer to a third party the rights and obligations arising from this Agreement without the prior written consent of the other Party.
13.3.  The Supplier shall ensure that it has all the licences necessary for the execution of the Agreement. The Supplier undertakes to pay damages in the event of claims or proceedings relating to patent or licensing infringements arising from, or committed in pursuance of the Agreement. 
13.4. The Parties confirm that they neither exceeded nor abused their powers in entering into the Agreement (Articles of Association, Regulations, Statute, resolution, decision, of the management body (holder, founder or other competent entity) of the Party to the Agreement, any binding legal act, transaction, court decision (order or resolution), etc.).

XIV. Particulars of the Parties

	14.1. [Ministry of National Defence or the authority authorised by it]

	14.2. [Ministry of the Economy and Innovation or the authority authorised by it]
	14.3. [Supplier]
	14.4. [Producer, subject to signature of the contract by the producer]



XV. Signatures of the Parties 

	15.1. [Ministry of National Defence or the authority authorised by it]

	15.2. [Ministry of the Economy and Innovation or the  authority authorised by it]
	15.3. [Supplier]
	15.4 [Producer, subject to signature of the contract by the producer]




—




