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CONTRACT OF PURCHASE AND SALE OF GOODS AND SERVICES
_____________________ 2021   No. 
Vilnius

SPECIAL TERMS AND CONDITIONS

AB Lietuvos Geležinkeliai, legal entity code 110053842, represented by CEO ________, acting in accordance with the Article of Association (hereinafter referred to as the Customer), and UAB “GO-ERP”, legal entity code 302602282, represented by the Executive Director ________--, acting in accordance with 2021-03-02 power of attorney No. 20210302-1 (hereinafter referred to as the Service Provider), hereinafter collectively referred to as the Parties, and each individually as a Party, have entered into the present Purchase and Sale Contract, hereinafter referred to as the Contract, and have agreed on the following terms and conditions:

1. SUBJECT MATTER OF THE CONTRACT

1.1.  The subject matter of the Contract is the rent of customer relationship management (CRM) tool licenses and the high-quality support, installation (including training), integration and data upload services. 
1.2. Place of delivery of goods/provision of services: the premises of the Service Provider, the Customer, and the LG Group of Companies. The Services may be provided remotely if agreed with the Customer. Specific addresses for the provision of the Services and the very remote provision of the Services shall be agreed with the Customer during the coordination of the Service Provision Schedule.
1.3. Contact detail of the responsible person (s) authorized by the Customer to accept the Goods/Services: ______. The Customer shall inform the Service Provider about the replacement of the responsible person (s) authorized by the Customer to the e-mail of the Service Provider specified in Chapter 9 of the Special Terms and Conditions of this Contract and no separate amendment to the Contract, or a separate execution of the authorization shall not be made for this reason.

2. CONTRACT PRICE, PRICING RULES AND PAYMENT TERMS

2.1. [bookmark: _Hlk37354038]The Contract is subject to a fixed price rate with review method (the goods/services to be purchased according to the Customer’s needs at the price rates provided for in the Contract, with a commitment to purchase licenses for 122 system users during the first phase (72 target system users and 50 related system users).
2.2. If during the validity of the Contract the Customer’s needs to purchase Goods/Services not provided for in the Contract but related to the Procurement Object/Subject Matter of the Contract (hereinafter referred to as the Unforeseen Goods/Services) arises, the Customer shall have the right to purchase no more than 10 (ten) per cent of the Unforeseen Goods/Services, calculating this percentage from the maximum price of the Contract excluding VAT (without increasing the price). The Unforeseen Goods/Services will be purchased at such price rates that will be valid on the day of submission of the Customer’s order at the valid prices of the Unforeseen Goods/Services indicated in the Service Provider’s catalogue or website. If the prices of the Unforeseen Goods/Services are not made publicly available, the Customer shall contact the Service Provider with a request to submit the Prices of the Unforeseen Goods/Services (a commercial offer), noting that the prices of the Unforeseen Goods/Services to be purchased must be competitive and may not be higher than the market prices. Upon receipt of the Prices of the Unforeseen Goods/Services submitted by the Service Provider (a commercial offer), the Customer shall conduct a market price survey (by phone and/or a written survey and/or by conducting a search on the Internet, etc.), thus assessing whether the Prices of the Unforeseen Goods/Services offered by the Service Provider correspond to the market prices. If it is established that the prices of the Unforeseen Goods/Services offered by the Service Provider are higher than the market prices, the Customer shall ask the Service Provider to reduce them. Only after the performance of an objective assessment and obtaining of supporting/proving documents that the prices of the Unforeseen Goods/Services indicated by the Service Provider correspond to the market prices, the Unforeseen Goods/Services may be acquired in accordance with this Contract.
During the performance of the Contract, the functional (optional) and non-functional requirements marked by the Service Provider as unenforceable in terms of the standard functionality of the System in Annexes 1 and 2 of Annex 1 to the Special Terms and Conditions of the Contract, Technical Specification, shall not fall under the definition of the Unforeseen Goods/Services and shall not be procured under this Contract.
2.3. The project is planned to be implemented in the following phases by the business units:
1st phase: AB LG Cargo;
2nd phase: AB LG Infrastruktūra, UAB Vilniaus Lokomotyvų Remonto Depas;
3rd phase: UAB LG Keleiviams, UAB Geležinkelių Tiesimo Centras, AB Lietuvos geležinkeliai, Turto Valdymo Paslaugų Centras.
After the implementation of Phase I, the works of Phase II and III shall be purchased according to the need and depending on the successful implementation of Phase I.
2.4. Taking into account Clause 2.1 of the Special Terms and Conditions of the Contract:
The maximum price of the Contract is EUR 1,606,000.00 (one million six hundred and six thousand euros 00 ct) excluding the value added tax (hereinafter referred to as VAT);
VAT – 337.260,00 (three hundred and thirty-seven thousand two hundred and sixty euros 00 ct) Eur;
The maximum price of the Contract including VAT is 1.943.260,00 (one million nine hundred forty-three thousand two hundred and sixty euros 00 ct) Eur.
Price rates for the Goods/Services are indicated in Table 1.

	No.
	Procurement object
	Quantity, unit of measurement
	Unit price in EUR without VAT
	Price in EUR
without VAT

	1
	2
	3
	
	3

	I.
	CRM Tool license subscription services by number of users:
	702 600,00 €

	1.1.
	Stage 1 - CRM Tool license subscription services by number of users¹:
	224 850,00 €

	1.1.1
	Sales project managers
	24
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	72 720,00 €

	1.1.2.
	Customer service managers
	24
	Microsoft Dynamics 365 Customer Service Enterprise, 50,50 €
	72 720,00 €

	1.1.3.
	Marketing managers
	3
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	9 090,00 €

	1.1.4.
	Managers
	9
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	27 270,00 €

	1.1.5.
	Sales agents
	10
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	30 300,00 €

	1.1.6.
	Team members
	50
	Microsoft Dynamics 365 Team members, 4,25 €
	12 750,00 €

	1.1.7.
	System administrators
	2
	Microsoft Dynamics 365 sistemos administratoriams papildomos vartotojų licencijos 0,00€
	0,00 €

	1.2.
	Stage 2 - CRM Tool license subscription services by number of users ²:
	477 750,00 €

	1.3.1.
	Sales project managers
	46
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	139 380,00 €

	1.3.2.
	Customer service managers
	56
	Microsoft Dynamics 365 Customer Service Enterprise, 50,50 €
	169 680,00 €

	1.3.3.
	Marketing managers
	7
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	21 210,00 €

	1.3.4
	Managers
	11
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	33 330,00 €

	1.3.5
	Sales agents
	20
	Microsoft Dynamics 365 Sales Enterprise, 50,50 €
	60 600,00 €

	1.3.6
	Team members
	210
	Microsoft Dynamics 365 Team members, 4,25 €
	53 550,00 €

	1.3.7
	System administrators
	8
	Microsoft Dynamics 365 sistemos administratoriams papildomos vartotojų licencijos 0,00€
	0,00 €

	II.
	Rental services for CRM tool components that do not depend on the type and / or quantity of users, if required to implement the required functionality ⁴: (eg individual CRM tool functional or integration modules, test and / or development environments, system licenses, etc.)
	7 200,00 €

	2.1.
	Subscription License For KingswaySoft SSIS Integration Toolkit - Ultimate Edition
	1
	120 €
	7 200,00 €

	III.
	Installation services⁴,⁶:
	495 000,00 €

	3.1.
	Stage 1 - Installation services³
	295 000,00 €

	3.2. 
	Stage 2 - Installation services
	100 000,00 €

	3.3. 
	Stage 3 - Installation services
	100 000,00 €

	IV.
	Training⁵
	250 valandų
	50,00 €
	12 500,00 €

	V.
	Integrations⁵
	69 884,06 €

	5.1.
	Business management system (ERP) - finance, HR module
	11 594,20 €

	5.2.
	MS Office 365
	0,00 €

	5.3.
	MS AD (angl. Microsoft Active directory)
	0,00 €

	5.4.
	Document management system
	2 898,55 €

	5.5.
	IT service management system
	4 000,00 €

	5.6.
	LG analytics platform
	4 000,00 €

	5.7.
	Operational system / IS cargo
	5 797,10 €

	5.8.
	Ticketing system;
	10 000,00 €

	5.9.
	Messaging system
	4 347,83 €

	5.10.
	E-signature
	7 246,38 €

	5.11.
	Additional integrations (with unnamed systems)
	20 000,00 €

	VI.
	Maintenance⁵
	75 hours per month
	66,66 €
	4 999,50 €



Table 1
2.5. Payment conditions: 
2.5.1. Payments for the Installation Services shall be made within 30 (thirty) calendar days in accordance with the phases and payment coefficients specified in the Project Implementation Schedule drawn up in accordance with Clause 4.9.2 of the Technical Specification, from the date of signing a certificate on transfer and acceptance of the Services, following the procedure set forth in the General Terms and Conditions of the Contract.
2.5.2. An annual license lease fee shall be paid for the license lease for a specific amount of licences in accordance with the price rates specified in Clause 2.4 of the Special Terms and Conditions of the Contract within 30 (thirty) calendar days from the date of signing a certificate on transfer and acceptance of the Services, following the procedure set forth in the General Terms and Conditions of the Contract. If licenses are ordered not for a period of a full year, then the rental fee shall be paid in proportion to the remaining months. The minimum license fee shall be calculated for a minimum number of users of 122 (72 target system users and 50 related system users). In case there is less than 122 users, the Customer undertakes to pay a fee for 122 licence users; if the number of license users exceeds 122, the appropriate annual licence rent fee shall be paid for the specific number of licence users in accordance with the price rates specified in Clause 2.4 of the Special Terms and Conditions of the Contract within 30 (thirty) calendar days from the date of signing a certificate on transfer and acceptance of the Services, following the procedure set forth in the General Terms and Conditions of the Contract.
2.5.3. The Customer undertakes to pay the Service Provider for the maintenance and training services provided in a proper and timely manner at the hourly price rate no later than within 30 (thirty) calendar days.
2.5.4. The Unforeseen Goods/Services agreed with the Customer and duly provided shall be accepted by signing a transfer and acceptance certificate by the Service Provider and the Customer (by the persons authorized to sign such certificates). The Service Provider, having provided the Unforeseen Goods/Services, shall submit to the Customer a transfer and acceptance certificate as well as a VAT invoice within 2 (two) business days from the date of provision of the Unforeseen Goods/Services. The Customer shall either accept the handed over Unforeseen Goods/Services within 2 (two) business days from the date of receipt of the transfer and acceptance certificate and sign the transfer and acceptance certificate and return it to the Customer or shall submit claims to the Service Provider in writing regarding the improper provision and quality of the Unforeseen Goods/Services establishing a term to remedy the shortcomings.
2.5.5. The Unforeseen Goods/Services provided by the Service Provider at his own initiative, without the consent of the Customer, shall not be paid for.
2.5.6. The Customer shall have the right to suspend payment for the provided Unforeseen Goods/Services in the following cases:
· The Unforeseen Goods/Services were provided of poor quality, and this fact is confirmed by a certificate of defects signed by both Parties or by other written claim;
· The defects specified in a certificate of defects signed by both Parties or an equivalent document have not been remedied in time;
· Losses were incurred by the Customer during the provision of the Unforeseen Goods/Services.

3. SUPPLY OF GOODS, PROVISION OF SERVICES

3. 
3.1. Installation services shall be provided as specified in Clause 4.10, Project Implementation Results, of Annex 1 to the Special Terms and Conditions of the Contract, Technical Specification.
3.2. The Customer shall submit an order to the Service Provider for the lease of licenses by e-mail (please indicate the address). From the day of submission of the Customer’s order to the Service Provider as specified in this clause, the licenses shall be granted to the Customer not later than within 15 (fifteen) business days. A specific number and type of licenses shall be specified in the Customer’s order for license lease. Later, during the performance of the Contract, an additional license rent order may be submitted, if the Customer finds it necessary.
3.3. Technical maintenance services shall be provided during the validity of the Contract, according to the price rates of these services specified in the Contract and the need of the Customer. A service order shall be submitted to the Service Provider by e-mail indicating the scope of technical maintenance services. The Service Provider shall provide and agree on the estimated volume of services in hours and agree on the deadline by which the order will be executed. 
3.4. The Unforeseen Goods/Services (if they will be purchased) shall be provided during the validity of the Contract according to the need of the Customer. A service order shall be submitted to the Service Provider by e-mail indicating the scope of Unforeseen Goods/Services. The Service Provider shall provide and agree on the estimated volume of services in hours and agree on the deadline by which the order will be executed.
3.5. The Service Provider shall have to make adjustments to the results in accordance with the comments submitted by the Customer’s representatives, if any.
3.6. The Service Provider undertakes to ensure the secure exchange of data, which will be agreed with the Customer during the coordination of the Service Provision Schedule.
3.7. Having delivered the Goods and/or providing the Services to the Customer, the Service Provider shall submit the following documents:
3.7.1. In the case of license lease, documents (invoice) defining the type, quantity, period of validity of the granted licenses, the unit price rate and the total amount for granted licenses shall be submitted;
3.7.2. Installation services shall be provided when the results specified in Clause 4.10, Project Implementation Results, of Annex 1 to the Special Terms and Conditions of the Contract, Technical Specification, have been implemented and the documents substantiating their implementation have been submitted as well as a service acceptance and transfer certificate;
3.7.3. Technical maintenance services shall be provided in accordance with the service acceptance and transfer procedure agreed upon at the time of ordering;
3.7.4. The Unforeseen Goods/Services shall be provided in accordance with the service acceptance and transfer procedure agreed upon at the time of ordering.

4. QUALITY AND WARRANTY OF GOODS/SERVICES

4. 
4.1. The Goods must be delivered/the Services must be rendered in a high-quality manner, in accordance with all the requirements set out in the Contract and its annexes. If it is established that the Goods/the Services are of poor quality, the Service Provider shall remove the defects within 30 (thirty) calendar days from the moment of dispatch of the Customer’s notice on the poor quality of the Goods/Services to the Service Provider.
4.2. The Services (installation, configuration services) provided by the Service Provider and accepted by the Customer must be given a warranty for at least 12 (twelve) months from the date of signing of each acceptance and transfer certificate.
4.3. The Goods delivered by the Service Provider and accepted by the Customer must be given a warranty for the entire period specified in Clause 7.3 of the Special Terms and Conditions of the Contract. 
4.4. The procedure for identifying and eliminating defects in the Goods/Services is provided for in the General Terms and Conditions of the Contract.

5. RESPONSIBILITIES OF THE PARTIES

5. 
5.1. If the Service Provider is late in delivering the Goods / providing the Services within the time limits specified in the Contract and its annexes or in remedying their defects, the Customer, from the following day, shall charge the Service Provider with late interest of 0.1 (one-tenth) per cent of the price of the Goods late in delivery / the Services late in provision including VAT if applicable to the Contract, for each delayed day, applying the maximum limit of 10 (ten) per cent of the Contract Price including VAT if applicable to the Contract.
5.2. If the Customer is late to make payments for the high-quality Goods properly delivered by the Service Provider / the high-quality Services properly rendered by the Service Provider within the time limits specified in the Contract, the Service Provider, from the following day, shall charge the Customer with late interest of 0.1 (one-tenth) per cent of the outstanding amount including VAT if applicable to the Contract, applying the maximum limit of 10 (ten) per cent of the Contract Price including VAT if applicable to the Contract. 
5.3. Direct and/or indirect losses (damage) caused to the other Party by the actions or omissions of either Party when the losses or damage was caused by the Party’s intent or gross negligence or in other cases provided by law shall be indemnified and may not exceed the maximum prices of the Contract including VAT specified in Clause 2.4 of the Special Terms and Conditions of the Contract.
During the term of the validity of the Contract, a Party may be fully or partially released from the performance of its contractual obligations and civil liability (consequences) (except for the obligation to pay for the services/goods provided) if it proves that the Contract has not been performed in full or in part due to force majeure circumstances.
The Parties shall understand the force majeure circumstances as stipulated by Article 6.212 of the Civil Code of the Republic of Lithuania and the Resolution No. 840 of 15 July 1996 of the Government of the Republic of Lithuania Regarding Exemption from Liability under Force Majeure Circumstances. Force majeure conditions shall be determined on a case-by-case basis, and the Party relying on force majeure circumstances shall prove that the force majeure circumstances actually have a direct impact on the performance of the Contract and shall prove all of the following conditions:
1) The circumstances relied on by the Party did not exist at the time of the conclusion of the Contract, and their occurrence could not be reasonably foreseen;
2) The Contract cannot be objectively performed due to the occurred circumstances;
3) The Party that has not performed the Contract could not control or prevent those circumstances;
4) The Party has not assumed the risk of the occurrence of those circumstances or their consequences.
A Party requesting its full or partial release from performance of contractual obligations and/or contractual civil liability on the basis of force majeure shall notify the other Party in writing immediately, but no later than within 5 (five) calendar days from the moment of occurrence of such circumstances/obstacles, impeding the proper performance of the Contract, or from the moment when the Party became aware of such circumstances, by providing:
1) Objective and detailed evidence and written explanations of the occurred unforeseen circumstances/obstacles and their effects and risks to the proper performance of the Party’s contractual obligations, and that the Party has taken all reasonable precautions and made every effort to reduce costs or possible adverse consequences for the proper performance of the Contract; 
2) A preliminary term for the performance of the obligations, if the circumstances due to which it is impossible to perform the Contract are of a temporary nature.
If force majeure circumstances continue for more than 3 (three) months, either Party shall be entitled to unilaterally terminate this Contract by notifying the other Party in writing 5 (five) calendar days in advance.
In the event of all the above conditions being met, but when a force majeure circumstance is of a temporary nature, a Party shall be released from liability only for such period of time as it is reasonable having regard to the effect of that circumstance on the performance of the Contract. Upon the disappearance of at least one of the above conditions, the status of force majeure may no longer be applied to the Parties to the Contract, and the obligations of the Parties provided for in the Contract shall automatically apply to the Parties. In any case, a Party that has been fully or partially relieved of its contractual obligations and civil liability (consequences) for non-performance/improper performance of the Contract shall immediately inform the other Party in writing upon the disappearance of at least one of the above-mentioned conditions.
The Parties are aware that circumstances under which the contractual obligations cannot be fulfilled due to a lack of goods on the market or a lack of funds or breaches of the obligations by the Parties’ contractors shall not be considered to be force majeure circumstances.
The Parties are aware that a certificate issued by the Chamber of Commerce and Industry does not in itself generates substantive legal effects in establishing the existence of force majeure circumstances since the fact of the existence of force majeure circumstances but not the issuance of a certificate makes the basis for exemption from civil liability for non-performance of the Contract and non-application of civil liability. A certificate attesting force majeure circumstances shall have only procedural legal significance, as it is to be assessed only as evidence in a civil case concerning the performance of contractual obligations or the application of civil liability. A certificate of force majeure circumstances to the extent that it contains a legal assessment of certain circumstances shall not be considered prima facie evidence within the meaning of Article 197 of the Code of Civil Procedure of the Republic of Lithuania, since legal assessment of facts is a court prerogative and is not bound by the legal assessment and qualifications provided by other persons.
The provisions of this Contract regarding the application of force majeure circumstances do not deprive the other Party of its right to terminate the Contract or suspend its performance, and/or demand payment of penalties and forfeit.
If a Party fails to notify the other Party within the established term about the occurrence of force majeure circumstances and their impact on the performance of the Contract shall indemnify for all direct and indirect losses incurred due to non-performance/improper performance of the Contract.
5.5. During the term of the validity of the Contract, a Party may be released from liability, in whole or in part, for non-performance of the Contract due to mandatory and unforeseen actions (acts) of state (public) authorities caused by the coronavirus (COVID-19) or its strains, due to which it was impossible to fulfil the obligations and which the Parties did not have the right to contest (Paragraph 3 of Article 6.253 of the Civil Code). The influence of the actions (acts) of state (public) authorities on the performance of contractual obligations must be determined on a case-by-case basis, and a Party relying on this circumstance must prove that (i) the grounds not to apply contractual civil liability or to release the Party from it in whole or in part exist exclusively as a result of the actions (acts) of state (public) authorities which actually have a direct effect on the performance of the Contract, and must prove that (ii) in each case all of the following conditions exist:
1) These actions (acts) were unforeseen and binding on the Party – the Party could not have foreseen them in advance (at the time of concluding the Contract);
2) The actions (acts) are such that it is impossible to perform the obligations;
3) The Party did not have the right to contest the actions (acts) in judicial or administrative proceedings.
A Party requesting its full or partial discharge for non-performance of the Contract (other than the obligation to pay for the services/goods provided) due to mandatory and unforeseen actions (acts) of state (public) authorities arising as a result of coronavirus (COVID-19) or its strains shall notify the other Party in writing immediately, but no later than within 5 (five) calendar days from the moment of occurrence of such actions hindering the proper performance of the Contract or from the moment when the Party became aware of them, submitting:
1) Objective and detailed evidence and written explanations of the mandatory and unforeseen actions (acts) of state (public) authorities and their impact and risks to the proper performance of the Party’s contractual obligations, and that the Party has taken all reasonable precautions and made every effort to reduce costs or possible negative consequences for the proper performance of the Contract;
2) A preliminary term for the performance of the obligations, if the actions (acts) of the state (public) authorities due to which it is impossible to perform the Contract are of a temporary nature.
If a Party is unable to perform its contractual obligations due to mandatory and unforeseen actions (acts) of state (public) authorities as a result of coronavirus (COVID-19) or its strains for more than 3 (three) months, either Party shall have the right to unilaterally terminate this Contract by giving written notice to another Party 5 (five) calendar days in advance.
In the event of all the above-mentioned conditions but when the mandatory and unforeseen actions (acts) of state (public) authorities exist only temporary, a Party shall be released from liability only for such period of time as it is reasonable, taking into account the impact of that circumstance on the performance of the Contract. If at least one of the above-mentioned conditions disappears, the provisions of Paragraph 3 of Article 6.253 of the Civil Code may no longer be applied to the Parties to the Contract and the obligations established in the Contract shall automatically apply to the Parties. In any case, a Party that has been fully or partially relieved of its contractual obligations and civil liability (consequences) for non-performance/improper performance of the Contract shall immediately inform the other Party in writing upon the disappearance of at least one of the above-mentioned conditions.
These provisions related to the application of actions (acts) of state (public) authorities do not deprive the other Party of its right to terminate the Contract or suspend its performance, and/or demand payment of penalties or forfeit.
If a Party fails to send a notice or does not fully inform the other Party in a timely manner in accordance with the Contract, the Party shall indemnify the other Party for all damage suffered as a result of the failure to notify in a timely manner or the absence of a notice.

	
6. CONTRACT PERFORMANCE GUARANTEE 

6. 
6.1. The performance of the Contract shall be ensured by one of the methods of ensuring the fulfilment of obligations specified in the General Terms and Conditions of Contract Agreement – EUR 26,000.00 (twenty-six thousand euros 00 ct) excluding VAT. The document proving the payment order, the original of the bank guarantee or the original of the insurance company’s guarantee shall be submitted to the Customer/Customer’s representative only electronically no later than within 10 (ten) calendar days from the signing of the Contract.

7. PERIODS OF VALIDITY OF THE CONTRACT, SUPPLY OF GOODS AND PROVISION OF SERVICES

7. 
7.1. The Contract shall be deemed concluded and shall enter into force upon signing by the authorized representatives of the Parties and upon presentation by the document certifying the proper performance of the Contract, as specified in the Contract.
7.2. The Contract shall be valid until the full fulfilment of the contractual obligations and until the maximum price of the Contract has been used.
7.3. The period of supply of the Goods/Services may not exceed 60 (sixty) months from the date of entry into force of the Contract.
[bookmark: _Hlk486857960]
[bookmark: part_8f4dadbdf27c4882b72f57a56c9631ad][bookmark: part_9fd9687904354f69bb532178a7959ebe]8. MISCELLANEOUS

8. 
8.1. This Contract consists of the Special Terms and Conditions of the Contract and their annexes, and the General Terms and Conditions of the Contract. It shall be deemed that the documents constituting the Contract are mutually explanatory. If the provisions of the Special Terms and Conditions of the Contract and/or their annexes do not comply with the provisions of the General Terms and Conditions of the Contract, the provisions of the Special Terms and Conditions of the Contract and their annexes shall prevail. In the event of discrepancies between the Special Terms and Conditions of the Contract and their annexes, this text of the Contract signed by the Parties shall take precedence, then followed by the documents of the procurement on the basis of which the Contract was concluded, and only then followed by the Supplier’s tender bid.
8.2. The Contract shall be governed by the version of the General Terms and Conditions of the Contract which is attached to the Contract approved by an order of the CEO of AB Lietuvos Geležinkeliai, the provisions of which the Parties are fully aware of and shall comply with.
8.3. The Contract has been made in accordance with the provisions of the Law on Public Procurement (hereinafter referred to as the Law) and other legal acts, and shall be executed under the conditions and procedures provided for in the Contract and the Law, except for the cases when the Law and its implementation legal acts are not obligatory to apply according to the status of the Customer (within the meaning of the requirements of legal acts regulating public procurement). The Parties hereby declare and confirm that the provisions of this Contract are not in conflict with the provisions of the procurement conditions.
8.4. The Service Provider hereby confirms that he does not object to the Customer’s reorganization, separation, restructuring or transfer of business (including but not limited to the contribution of assets or the Company to the authorized capital of third parties, etc.) and, if performed, shall not require any additional obligations performance guarantee. Such cases shall not require any additional consent or permission from the Service Provider. If any imperative legal requirements require such consents or permits, the Service Provider undertakes to issue them without delay, but no later than by the deadline specified in the Customer’s request.
In the event that Customer’s reorganization, separation, restructuring or transfer of business (including but not limited to the contribution of assets or the Company to the authorized capital of third parties, etc.) contemplates that the Goods/Services provided for in this Contract will be required by both the Customer and/or the economic entity which has acquired the rights and duties under this Contract or part thereof, the Service Provider shall perform the obligations under this Contract to the Customer according to the need and in respect to both the Customer and/or the economic entity which has acquired the rights and duties under this Contract or part thereof.
If the subject matter of the Contract is divided (or merged with the subject matter of another similar contract concluded on the basis of the same procurement), the Contract Price, the quantity/volume of the subject matter of the Contract, the amount of the Contract performance guarantee (if required) and other terms of the Contract shall be divided (or combined) under the terms of the reorganization, separation, restructuring or transfer of the Company (if applicable) or in proportion to the share of the commitments entered into by the new Parties to the Contract.
In case of reorganization, separation, restructuring or transfer of the Company of the Customer (including, but not limited to, the contribution of assets or the Company to the share capital of third parties, etc.), the Contract shall be performed in accordance with the requirements of the law applicable within the meaning of the (public) procurement regulating laws to the status of the Customer and the economic operator which has acquired the rights and duties and/or part thereof.
8.5.  The Customer shall be entitled to sublease the Licenses to the companies of the Customer (hereinafter referred to as the Subcustomer) without the prior written consent of the Service Provider. By subleasing the Licenses, the Customer shall remain responsible against the Service Provider for all obligations assumed under the Contract. The Service Provider shall remain liable for all obligations under the Contract in respect of the subleased Licenses. Pursuant to the provisions of Article 6.490 of the Civil Code of the Republic of Lithuania, the Service Provider hereby confirms that he has properly acquainted with the content of the sublease agreement and the parties to the sublease agreement and agrees that no separate notice shall be given to him before concluding by the Customer a sublease agreement with a Subcustomer.
8.6. The Service Provider is not deemed to be associated with the Customer in accordance with the applicable legal acts of the Republic of Lithuania (the Law on Value Added Tax, the Law on Income Tax, and the Law on Personal Income Tax).
8.7. The Service Provider is registered as a VAT payer in the Republic of Lithuania.
8.8. The Contract shall be considered unlawful and invalid if it is established that, in accordance with the provisions of the Law on Protection of Objects Important to the National Security of the Republic of Lithuania, the Contract does not meet the interests of national security. The moment of invalidity of such Contract shall be determined in accordance with the above-mentioned law.
8.9. This Contract is made in Lithuanian and English in 2 (two) copies of equal legal effect, one for each Party.
8.10. The provisions of Clauses 9 and 15 shall not apply to this Contract.
8.11. Clause 6.5 of the General Terms and Conditions of the Contract has been edited as follows: “The duration of the Contract performance guarantee shall be the same as the duration of the contractual obligations. When the validity period of the Contract is longer than 1 (one) year, the Service Provider shall be entitled to provide a Contract performance guarantee valid for 1 (one) year if a new or extended Contract performance guarantee is provided for the next year of the validity of the Contract when no more than 30 (thirty) calendar days are left before the expiry of the submitted Contract performance guarantee. In this case, if the Service Provider fails to provide a new or extended Contract performance guarantee by the specified deadline, the Customer shall demand payment from the guarantor under the existing Contract performance guarantee, since the Service Provider shall be deemed to have failed to perform his obligation."
8.12. Clause 16.3 of the General Terms and Conditions of the Contract has been edited as follows: “The Customer shall have the right to unilaterally terminate the Contract by notifying the Service Provider in writing before less than 30 (thirty) calendar day period in the following cases:”
8.13. The alternative provisions set out in the General Terms and Conditions of the Contract (with the inscriptions “if applicable”, “if any”, etc.) shall apply only if they are specifically described in the Special Terms and Conditions of the Contract.
8.14. The Parties hereby undertake not to use the Trademarks or names in advertising, publications, etc., without the prior written consent of the other Party.
8.15. The confidentiality obligations shall be valid for 5 (five) years after the expiration/termination of the Contract.
8.16. Clause 3.1.5 of the General Terms and Conditions of the Contract has been edited as follows: “3.1.5. To ensure the confidentiality and protection of information received from the Customer during the performance of the Contract and related to the performance of the Contract. At the end of the Contract performance period, upon the Customer’s written request and not later than 5 (five) days in advance, to return all the documents received from the Customer necessary for the performance of the Contract (if such documents were submitted to the Service Provider). The Service Provider shall have the right to keep his professional documents.”
8.17. Both Parties to the Contract share or transfer personal data to each other, both act as data controllers and shall be responsible for the processing of such personal data. Both Parties hereby declare that they have the authority to provide such personal data to each other to the extent as it is related to the provision of the Services. The Parties hereby declare that they act in compliance with the applicable data protection laws, including Regulation 2016/679 of the European Parliament and of the Council on the protection of individuals with regard to the processing of personal data and on the free movement of such data. Under applicable law, the Service Provider shall be entitled to share such personal information with other companies which are members of its global network. The possible transmission of such personal data over the network shall be subject to the binding corporate rules adopted by it in order to ensure the legally required level of protection even outside the European Union. In any case, each Party shall implement appropriate technical and organizational measures to protect personal data against improper or unlawful processing and against accidental loss, destruction, damage, alteration, or disclosure. In the event of a personal data breach, the Parties shall cooperate in good faith. The limitation of liability for violations arising from this clause shall apply as set forth in Clause 5.3.
8.18. The Customer shall not make any claims or bring actions in connection with the Services or otherwise under this Contract against any other company or subcontractors, members, shareholders, directors, officers, partners, managers, or employees of the Service Provider. The Customer shall be entitled to make claims or bring actions only against the Service Provider, including a group of economic operators if the Service Provider acts as a group of economic operators, e.g. under a consortium/joint venture with respect to the Services under this Contract.
8.19. Annexes to the Special Terms and Conditions of the Contract:
8.19.1. Annex 1: Technical Specifications;
8.19.2. Annex 2: Supplier’s tender bid for the Procurement (not attached to the Contract separately, the original being stored on the Central Public Procurement Information System);
8.19.3. Contract Performance Guarantee to be submitted after signing the Contract (the original is stored on the Central Public Procurement Information System).
8.19.4. [bookmark: _Toc438559501][bookmark: _Toc438559828]Annex 4: Generals Terms and Conditions of the Contract.

9. ADDRESSES AND DETAILS OF THE PARTIES
	Customer:

	Service Provider:

	AB Lietuvos Geležinkeliai
Mindaugo g. 12, 03603 Vilnius
Legal entity code: 110053842
VAT payer‘s code: LT100538411
Tel.: +370 5 2692820

	UAB “GO-ERP”
Pilaitės pr. 16, 04352 Vilnius
Company code 302602282
VAT payer‘s code LT100006138413
info@go-erp.eu


	CEO 
 
Date: ________________		                     

	Executive Director

Date: ________________




	



