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[bookmark: _Hlk99092686]TOURISM MARKETING SERVICES FOR THE MARKETS OF THE UNITED KINGDOM
	PUBLIC PURCHASE AND SALE CONTRACT NO. _________


	2023-____-____
Vilnius 


	Public institution Lithuania Travel (VšĮ "Keliauk Lietuvoje") (hereinafter referred to as the "Contracting authority" or the "Buyer of the Services"), represented by Director Olga Gončarova, acting in accordance with Articles of Association, and 


	AVIAREPS UK Ltd. represented by Edgar Lacker, Chief Executive Officer (hereinafter referred to as "Service provider"),


	hereinafter collectively referred to in this public purchase and sale contract as the "Parties" and individually as the "Party", 

have entered into this public Service purchase and sale contract, hereinafter referred to as the “Contract”, and have agreed to the following terms and conditions.

	
1. SUBJECT OF THE CONTRACT

1.1. The subject matter of the contract is tourism marketing Services in the United Kingdom (hereinafter referred to as the "Services"). The description of the Services is set out in the Technical specification (Annex 1 to the Contract). 
1.2. Term of the provision of Services - the Services will be provided for a period of 12 (twelve) months, with a possibility to renew the provision on the same terms and conditions, for the same duration, up to a maximum of two (2) times by 12 (twelve) months (for a total of 36 (thirty-six) months), without overdoing the agreed Contract price. If the Services are provided as part of a project financed by the European Union Structural Funds - the duration of the Services cannot exceed the duration of the project.
[bookmark: _Hlk97214714]1.3. The Services will be procured from the Contracting authority's budget and from projects funded by the European Union Structural Funds and the European Commission.


	2. CONTRACT PRICING RULES AND PAYMENT TERMS 

2.1. Contract price: the estimated maximum amount of funds for the entire duration of the Contract, including any anticipated extensions - 302 500,00 EUR (three hundred and two thousand five hundred euros, 00 ct), including VAT (and other applicable taxes). The Contracting authority shall not be obliged to procure all of the Services and the quantities of Services specified in the Technical specification and/or for the full amount of funds specified.
2.2. The Contract price includes the price of the Services, all costs and charges. No additional costs incurred by the Service provider shall be added to the amount of funds provided for in point 2.1 of the Contract and shall not be reimbursed. In accordance with the Methodology for Establishing Pricing Rules, approved by Order No 1S-95 of 28 June 2017 of the Director of the Public Procurement Office, the method of price calculation is a fixed rate and reimbursement of contract performance costs.
2.3. Subject to need and resources, the Contracting authority may purchase goods and/or Services not included in the list of goods and/or Services (Technical specification), but related to the object of the contract, up to a maximum of 10 percent of the Contract value. Goods and / or Services not included in the list of goods and / or Services, but related to the object of procurement, will be paid for at the prices of these goods and / or Services, specified in the Service provider's or the Service provider's used third parties' trading venue, catalog or website at the date or order, or if such prices are not published - at the prices quoted by the Service provider, which are competitive and market-compatible.
2.4. Payments shall be made in euros as follows: 
2.4.1. The transfer and acceptance of the Services shall be formalized by a Services transfer-acceptance act signed by the Service provider and the authorized representatives of the Contracting authority;
2.4.2. When the Order is executed within the framework of a project financed by the EU Structural Funds: for the Services actually provided, the Contracting authority shall pay the Service provider on the basis of the invoice received within 7 (seven) calendar days from the date of transfer of the EU support and co-financing funds allocated to the Contracting authority's account for the Project. The Contracting authority undertakes, where objectively justified (due to the procedure for submitting payment requests to the authority administering EU assistance funds), to settle with the Service provider for the Services duly rendered no later than within 60 (sixty) calendar days from the date of the signing of the invoice, the act of transfer-acceptance of Services and the date of approval of the report on the Services rendered by the Service provider. 
2.4.3.When the Order is executed from budgetary funds: the Contracting authority shall pay the Service provider for the Services actually rendered within 30 (thirty) calendar days from the date of signing of the act of transfer-acceptance of the Services and submission of the invoice.
2.4.4. Invoices are submitted only electronically. Electronic invoices should be compliant with the European Standard for Electronic Invoices, the reference for which was published in Commission Implementing Decision (EU) 2017/1870 of 16 October 2017 on the publication of the reference of the European standard on electronic invoicing and the list of its syntaxes pursuant to Directive 2014/55/EU of the European Parliament and of the Council (OJ 2017 L 266, p. 19) (hereinafter referred to as the "European Electronic Invoicing Standard') shall be submitted by means of the measures of the Service provider's choice. Electronic invoices that do not comply with the European Electronic Invoicing Standard may only be submitted through the means of the e-invoicing information system "E. sąskaita". 
2.4.5. The Contracting authority shall pay the Service provider for the Services rendered by means of a payment transfer to the bank account specified by the Service provider.
2.5. Interim payments may be made every 3 (three) months, or, if necessary, throughout the period of provision of the Services, and more frequently for individual Services actually provided, upon the submission by the Service provider of the Services transfer-acceptance acts and interim reports on the Services provided in accordance with the requirements of the Technical specification, subject to the Contracting authority's verification and approval. The amount of the interim payments depends on the Services actually provided.
2.6. The Contract price calculation is as follows:
	Tourism market analysis (point 1 of the Technical specification)
	fixed rate

	Cooperation with tourism specialists (points 2.1 to 2.2 of the Technical specification)
	fixed rate 

	Cooperation with tourism specialists (points 2.3 to 2.4 of the Technical specification)
	fixed rate 

	Cooperation with tourism specialists (points 2.5 to 2.5.1. of the Technical specification)
	fixed rate 

	Finding contacts and selecting new specialists in the tourism sector for introductory tours (point 3 of the Technical specification)
	fixed rate 

	[bookmark: _Hlk98781649]Cooperation with media and public relations, communication in social  networks 
(point 3.1 of the Technical specification)

	fixed rate 

	Cooperation with media and public relations, communication in social  networks 
(point 3.2 of the Technical specification)
	fixed rate 

	Cooperation with media and public relations, communication in social  networks 
(point 3.3 of the Technical specification)
	fixed rate 

	Cooperation with media and public relations, communication in social  networks,
(point 3.4 of the Technical specification)
	fixed rate 

	Cooperation with media and public relations, communication in social  networks 
(point 3.5 of the Technical specification)
	Reimbursement of Contract performance costs: one part of the fixed rate, the other part - costs actually incurred by the Service provider directly related to the performance of the Contract.
Goods and/or Services not specified in the Technical specification but related to the subject of the Contract will be paid for at prices not exceeding market  prices. The costs actually incurred cannot include the Service provider's profit.
Decisions taken by the Service provider during the performance of the Contract in relation to actual costs shall be subject to the prior agreement with the Contracting authority .

	[bookmark: _Hlk98782156]Organization of communication in the language of the target market on social networks for the audience of the target market  (points 4.1 to 4.2 of the Technical specification)
	fixed rate 

	Creation and/or maintenance of digital marketing content (points 4.1 to 4.2 of the Technical specification)
	fixed rate 

	4.3 Review, edit and quality check of marketing content submitted by the PO in the target market language (point 4.3 of the Technical specification)
	Reimbursement of Contract performance costs: one part of the fixed rate, the other part - costs actually incurred by the Service provider directly related to the performance of the Contract.
Goods and/or Services not specified in the Technical specification but related to the subject of the Contract will be paid for at prices not exceeding market  prices. The costs actually incurred cannot include the Service provider's profit.
Decisions taken by the Service provider during the performance of the Contract in relation to actual costs shall be subject to the prior agreement with the Contracting authority .

	 Organization of and/or participation in events presenting Lithuanian tourism opportunities (points 5.1-5.3 of the Technical specification)
	Reimbursement of Contract performance costs: one part of the fixed rate, the other part - costs actually incurred by the Service provider directly related to the performance of the Contract.
Goods and/or Services not specified in the Technical specification but related to the subject of the Contract will be paid for at prices not exceeding market  prices. The costs actually incurred cannot include the Service provider's profit.
Decisions taken by the Service provider during the performance of the Contract in relation to actual costs shall be subject to the prior agreement with the Contracting authority .

	Additional Services related to the marketing of Lithuanian tourism, to be ordered on the initiative of the PO as required (point 6 of the Technical specification)
	Reimbursement of Contract performance costs: one part of the fixed rate, the other part - costs actually incurred by the Service provider directly related to the performance of the Contract.
Goods and/or Services not specified in the Technical specification but related to the subject of the Contract will be paid for at prices not exceeding market  prices. The costs actually incurred cannot include the Service provider's profit.
Decisions taken by the Service provider during the performance of the Contract in relation to actual costs shall be subject to the prior agreement with the Contracting authority .

	Preparation and execution of the presentation (point 7 of the Technical specification)
	Reimbursement of Contract performance costs: one part of the fixed rateff, the other part - costs actually incurred by the Service provider directly related to the performance of the Contract.
Goods and/or Services not specified in the Technical specification but related to the subject of the Contract will be paid for at prices not exceeding market  prices. The costs actually incurred cannot include the Service provider's profit.
Decisions taken by the Service provider during the performance of the Contract in relation to actual costs shall be subject to the prior agreement with the Contracting authority .


The fixed rates are indicated in Annex 2 to the Contract.
2.7. Changes to the fixed rates of the Contract (hereinafter referred to as the "Contract price") may be made subject to the following review conditions: the Contract price may be changed during the term of the Contract in the event of a change in the VAT rate. The Contract price is recalculated by changing it by the same percentage as the change in the tax. A change in the Contract price shall be formalized by agreement between the Parties, signed by both Parties to the Contract, and shall take effect from the following day. Services rendered from this date onwards will be charged at the recalculated price. The Contract price will not be recalculated in the event of changes in taxes other than VAT.
2.8. Changes to the contract price are subject to the following quantity/volume conditions:	  
2.8.1. The Contract price shall be automatically reduced if it appears that the volume of Services actually provided, as recorded in the Service Transfer-acceptance act signed by the Parties, is less than the volume of Services indicated as the estimated volume of Services in the Service provider's proposal and/or the Contract. Upon payment by the Contracting authority to the Service provider of the amounts set out in the Services transfer-acceptance acts signed by the Parties, the Contracting authority shall be deemed to have settled in full with the Service provider for the Services provided under this Contract. The Parties expressly agree that this provision shall not be construed as a right of the Service provider to withhold any part of the Services which it has undertaken to provide under this Contract and/or as eliminating or limiting the Service provider's liability for failure to ensure the achievement of the outcomes identified in this Contract.
2.8.2. The Contract price may be reduced at any time during the term of the Contract if proposed or agreed in writing by the Service provider with whom the Contract has been concluded (e.g. due to the Service provider's ability to reduce the price/apply discounts). The change in the Contract Price shall be recorded in a signed Services transfer-acceptance act. The Contracting authority shall be deemed to have paid the Service provider in full for the Services provided under this Contract. This provision shall not be construed as a right of the contracting Service provider to withhold any part of the Services which he has undertaken to perform under this Contract and/or as removing or limiting the liability of the Service provider for failure to ensure the achievement of the results specified in the Contract.
2.8.3. in accordance with the procedure laid down in Article 89 of the Law on Public procurement.
2.8.4. In the case of an Order carried out under a project financed by EU Structural Funds: if the authority administering and/or disbursing the EU funds, after having assessed and found discrepancies in the quality and/or quantity/volume of the products and/or results and/or breaches of the Contract due to the fault of the Service provider and withheld the payment of the funds or a part thereof, the Contract Price may be reduced accordingly. In this case, the Service provider shall issue a credit (VAT) invoice to the Contracting authority.
2.8.5. The Contract shall provide for the possibility of direct payment to the subcontractors.


	3. RIGHTS AND OBLIGATIONS OF THE PARTIES TO THE PURCHASE AND SALE CONTRACT

3.1. The Service provider undertakes to:
3.1.1. After the conclusion of the Contract, but no later than the start of the performance of the Contract, provide a declaration in free form in which the Service provider undertakes to provide premises in the target foreign market and workplaces in one of the major cities in the target foreign market, specifying the city and address (if known);
3.1.2. provide the Services to the Contracting authority under the Contract for the Contract price, at his own risk and expenses as carefully and efficiently as possible, including, but not limited to, providing the Services according to the best generally accepted professional, technical standards and practices and using all of the needed knowledge and skills; 
3.1.3. process the personal data (name, surname, telephone number, e-mail address and other information necessary for the performance of the Contract) obtained during the provision of Services in accordance with the provisions of the Law on Legal Protection of Personal Data of the Republic of Lithuania and other legal acts regulating data protection and the  Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (hereinafter-  Regulation (EU) 2016/679);
3.1.4. immediately inform the Contracting authority in writing of any circumstances which prevent or may prevent the Service provider from completing the provision of the Services within the time limits set;
3.1.5. to transfer ownership of the result of the provision of the Services, if any, without delay after the provision of the Services; the transfer of intellectual property rights shall be subject to the provisions set out in paragraph 5 of the Agreement;
3.1.6. ensure the confidentiality and protection of information received from the Contracting authority during the performance of the Contract and related to the performance of the Contract.
3.1.7. not to use the Contracting authority's trademark or name in any advertising, publications, etc. without the prior written consent of the Contracting authority;
3.1.8. ensure that at the moment of concluding the Contract and for the entire period of its validity, the Service provider's employees have the necessary qualifications and experience required to provide the Services;
3.1.9.  return all documents received from the Contracting authority and necessary for the performance of the Contract upon written request of the Contracting authority;
3.1.10.  When the Order is executed within the framework of a project financed by the EU Structural Funds: carry out the mandatory public information actions: ensure that the persons involved in the Project (Project implementers, Project target groups, persons benefiting from the results of the Project) are informed of the Project's funding from the European Regional Development Fund in accordance with Regulation (EU) No 1303/2013 of the European Parliament and of the Council (Annex XII, point 2.2); the 2014-2020 EU Funds investment period logo  must be used in all information measures implemented by the Project implementers (Guide to the use of the EU Funds investment logo, http://www.esinvesticijos.lt/lt/2014-2020_ES_fondu_zenklas)(as amended and supplemented). The Service provider must agree with the Contracting authority before using this logo (mark, emblem). Also, in accordance with Section 37 of the Rules on Project Administration and Financing (as amended and supplemented) approved by Order No 1K-316 of the Minister of Finance of the Republic of Lithuania dated 2014-10-08 ( TAR, 2014-10-09, Nr. 2014-13940), the Service provider shall display the EU Structural funds publicity logo (to be provided by the Contracting authority) in all documents, electronic and internet media, press, advertising campaigns, signs (billboards), etc.;
3.1.11. rely on subcontractors if they are used in the performance of the Contract: /specify/;
3.1.12. rely only on the specialists specified in the proposal (if used).
3.1.13. Upon conclusion of the Contract, but no later than the commencement of performance of the Contract, the Service provider undertakes to inform the Contracting authority of the names, contact details and representatives of the subcontractors known at that time. The Contracting authority shall also require the Service provider to keep the Contracting authority informed of changes to the above information throughout the performance of the Contract, as well as of any new subcontractors the Service provider intends to use at a later stage.
3.1.14. remedy, at the request of the Contracting authority, within a reasonable period, any failure to fulfil or improper fulfilment of contractual obligations;
3.1.15. upon request of the Contracting authority , the Service provider shall provide third party documentation supporting the costs within 7 (seven) working days. Costs related to other activities of the Service provider or activities of the Service provider under other orders shall be borne by the Service provider;
3.1.16. within 3 working days of the notification referred to in point 3.1.13 of the Contract at the latest, inform the Subcontractors of the possibility of direct settlement and of the possibility of submitting a request in writing to the Contracting authority if the Subcontractor wishes to make use of the direct settlement option;
3.1.17. duly perform other obligations provided for in the Contract and in the applicable legislation of the Republic of Lithuania.
3.2. The Service provider has the right to:
3.2.1. receive the price for the Services, provided that it duly performs this Contract;
3.2.2. object to unjustified payments to subcontractors if the Contracting authority makes use of the option of direct payment to subcontractors set out in point 3.4.1 of the Contract;
3.2.3. The Service provider shall have other rights provided for in this Contract and in the legislation in force in the Republic of Lithuania.
3.3.The Contracting authority undertakes to:
3.3.1. provide the Service provider with all the facilities, information or documents necessary to provide the Services;
3.3.2. pay the Contract Price for the Services of good quality, properly provided in in accordance with the terms of this Contract.
3.4. The Contracting authority has the right to:
3.4.1. settle directly with subcontractors if the subcontractor makes a written request to the Contracting authority for direct settlement; the procedure for such settlement shall be set out in a tripartite agreement between the Contracting authority, the Service provider and its subcontractor(s);
3.4.2. The Contracting authority shall have other rights provided for in this Contract and in the legal acts in force in the Republic of Lithuania.


	4. ENFORCEMENT OF THE PERFORMANCE OF THE CONTRACT

4.1. The due performance of the Contract is secured by forfeit of up to 20 (twenty) percent of the total Contract price.
4.2. Ensuring the performance of the Contract guarantees that the Contracting authority will be compensated for losses incurred by the Service provider due to his fault in violation of the Contract.
4.3. If the Service provider fails to perform its contractual obligations or performs them improperly, the Contracting authority shall require the payment of a forfeit penalty of 20 (twenty) percent of the total price of the Contract, or part thereof, depending on the value of the part of the Contract not performed. Before making a claim for payment of the fine, the Contracting authority shall give notice to the Service provider, stating the grounds on which it is making the claim and giving a reasonable period of time within which to remedy the deficiency.
4.4. If the claim is for a component of the subject-matter of the Contract, it shall specify the specific component of the subject-matter of the Contract in accordance with the itemization of the Services contained in the Technical specification and the total price of the Service as set out in the Proposal. A penalty of 20 (twenty) per cent of the total price of the non-performed or improperly performed component of the subject-matter of the Contract shall apply.


	5. RIGHTS TO THE OUTCOME OF SERVICES

5.1. The Parties agree that the result of the provision of the Services and the related rights acquired in the performance of the Contract, including copyright and other intellectual or industrial property rights, shall become the property of the Contracting authority as from the date of signing of the Transfer-acceptance act.
5.2. The Service provider warrants that the result of the Services or any part thereof shall not infringe or violate any rights of any third party. The Service provider undertakes to fully indemnify the Contracting authority or any other person against any claims made by third parties in respect of the result of the Services and infringement of their rights. 
5.3. The Service provider shall not, without the written consent of the Contracting authority, independently use or dispose of the Service results for which the Contracting authority has paid under this Contract, or make the original or a copy of the Service results, or parts thereof, available to any third party.

6. GROUNDS AND PROCEDURES FOR CHANGING SUBCONTRACTORS AND SPECIALISTS

6.1. The working hours of the Service provider's specialists who perform the Services are determined in accordance with the laws and regulations of the Service provider's country. The Service provider assumes full responsibility for regulating the working conditions of the specialists, but shall ensure that the specific nature of the Services is taken into account when determining working hours. 
6.2. The Service provider may not change the subcontractor (s) (sub-supplier (s) and/or the specialist(s) identified in the Proposal during the entire duration of the Contract without the consent of the Contracting authority. If the Contracting authority agrees to the change of the subcontractor (s) (sub-supplier (s) and/or specialist(s), the Contracting authority shall enter into a written agreement with the Service provider on the change of the subcontractor (s) (sub-supplier (s) and/or the specialist(s). The subcontractor (s) (sub-supplier (s) and/or Specialist(s) to be replaced shall be qualified to a level not lower than that specified in the Procurement documents and shall provide documentary evidence to prove it, and to ensure a smooth handover and takeover of the Works. The subcontractor (s) (sub-supplier (s)  and/or specialist(s) may only be replaced in the following cases:
6.2.1. when the subcontractor (s) (sub-supplier (s) goes bankrupt or is in a similar situation;
6.2.2. when the subcontractor (s) (sub-supplier (s)  and/or specialist(s) is/are no longer able to provide all or part of the Services specified in the Contract due to objective reasons (termination of the legal relationship with the Service provider, refusal of the subcontractor (sub-supplier) and/or specialist to provide the Services, illness or injury of the specialist etc.). 
6.3. The Service provider shall inform the Contracting authority in writing 5 (five) working days in advance and obtain the written consent of the Contracting authority in order to change the subcontractor (s) (sub-supplier (s) and/or Specialist(s). If the Contracting authority agrees to the change of the subcontractor (s) (sub-supplier (s) and/or specialist(s), the Contracting authority shall enter into a written agreement with the Service provider on the change of the Sub-provider(s) and/or the specialist(s). This agreement shall form an integral part of the Contract.
6.4. If the Contracting authority is reasonably dissatisfied with the specialists appointed by the Service provider, the Service provider shall, at the written request of the Contracting authority, replace such person(s) without delay. The person(s) to be replaced shall be qualified to a level not lower than that specified in the Procurement documents and shall be accompanied by documents proving the qualifications of the specialist (s). 
6.5. A breach of the procedure for changing the subcontractor (s) (sub-supplier (s) and/or the specialist(s) shall be considered a material breach of the Contract.

7. OBLIGATIONS OF THE PARTIES.

7.1. The liability of the Parties shall be determined in accordance with the applicable legal acts of the Republic of Lithuania and this Contract. The Parties undertake to duly fulfill their obligations under this Contract and to refrain from any action that could harm each other or impede the fulfillment of the obligations assumed by the other Party.
7.2. In the event of failure to make payment within the time limits, the Contracting authority shall, at the request of the Service provider, be liable to pay to the Service provider, for each day of delay, a forfeit of 0.02 (two hundredths) % on the amount not paid on time for each day of delay.
7.3. If the Service provider, through no fault of his own, fails to perform the Services by the due date, the Contracting authority shall have the right, without formal notice and without prejudice to its other remedies, to start charging interest at the rate of 0.02 (two hundredths) % of the price of the unperformed Services for each day of delay, up to a limit of 5 (five) % of the total Contract price.
7.4. If the forfeit calculated exceed 5 (five) % of the total Contract price, the Contracting authority may, by prior written notice to the Service provider:
7.4.1. deduct the amount of forfeit from amounts due to the Service provider;
7.4.2. demand payment of the fine;
7.4.3. terminate the Contract.
7.5. Payment of interest on late payment (forfeit) shall not release the Parties from their obligations under this Contract.

	
	

	8. CIRCUMSTANCES OF UNSTOPPABLE FORCE (FORCE-MAJEURE):

8.1. During the term of the Contract, the Parties may be exempted from liability, in whole or in part, on account of extraordinary and unavoidable circumstances, i.e. Force majeure, established and proven by a Party in accordance with the Civil Code of the Republic of Lithuania, provided that the Party has notified the other Party within 3 (three) days of the impediment and its effect on the performance of its obligations.
8.2. Unstoppable force (force majeure) shall not include circumstances affecting the activities of a Party, the possibility of which has been taken into account by the Parties when concluding the Contract, i.e., circumstances, conditions, decisions of state or municipal authorities in Lithuania, its economy, which have led to the reorganization, liquidation, privatization, change in the nature of the activities of any of the Parties or to the suspension/interference of their activities or to any other circumstances that should be regarded as extraordinary, but which were probable in Lithuania at the time of conclusion of the Contract. The lack of goods needed to fulfill contractual obligations on the market or lack of financial resources by the Party or the breach of obligations by the Party's contractors is also not considered unstoppable force (force majeure) circumstances.


	9. REPRESENTATIONS AND WARRANTIES OF THE PARTIES

9.1. Each Party represents and warrants to the other that:
9.1.1. The Party is duly established and lawfully operates in accordance with the laws of the Republic of Lithuania;
9.1.2. The Party has performed all legal actions necessary for the proper conclusion and validity of the Contract and has all the permits, licenses, specialists required for the provision of the Services provided by legal acts;
9.1.3. in concluding the Contract, the Party does not exceed its competence and does not violate the laws, other binding legal acts, rules, statutes, court decisions, court orders, regulations, ordinances, obligations and Contracts binding on it;
9.1.4. this Contract is a valid, legal and binding obligation of the Party, the performance of which may be required under the terms of the Contract.


	10. CONFIDENTIALITY OBLIGATIONS

10.1. The Contracting authority shall make public the proposal of the Service provider, the concluded Contract and amendments to this Contract, except for information the disclosure of which would be contrary to the laws governing the protection of information and data or the public interest, would prejudice the legitimate commercial interests of the Service provider in question, or would have a negative effect on competition between suppliers.
10.2. Confidentiality obligations of the Parties to the Contract shall be determined in accordance with Article 20 of the Public Procurement Law.


	11. VALIDITY OF THE CONTRACT

11.1. The Contract shall enter into force on the date of signing by both parties and shall remain in force for a period of 14 (fourteen) months (i.e. 12 (twelve) months for the provision of the Services and 2 (two) months for the final settlement of the final payment between the Parties for the Services duly provided and the sanctions applied), provided that if the Contracting authority does not give the Service provider 10 (ten) calendar days' notice of termination of the Contract, it shall be extended on the same conditions for a further 12 (twelve) months. The contract can be renewed 2 times for 12 (twelve) months each time. The total duration of the Contract shall not exceed 38 months, or until the full redemption of the maximum Contract value as specified in point 2.1 of the Contract. If the Services are provided as part of a project financed by the European Union Structural Funds - the duration of the Services cannot exceed the duration of the project.
11.2. Should any provision of this Agreement become wholly or partially invalid, the validity of the other provisions of this Agreement shall not be affected.
11.3. Upon termination or expiration of this Agreement, the provisions of this Agreement relating to liability and settlement between the Parties under this Agreement shall remain in force, as well as all other provisions of this Agreement which, as expressly stated, remain in force after termination or should remain in full force and effect for this Agreement to be fully performed.


	12. AMENDMENT TO THE CONTRACTS TERMS OF REVIEW, CHOICE OPTIONS

12.1. The terms of the Contract may be amended during the term of the Contract in accordance with the procedure provided for in Article 89(1) to (3) of the Law on Public Procurement and in accordance with the procedure set out in the Contract. In all cases, the modification of the terms of the Contract must be in accordance with Article 89(4) of the Law on Public procurement. Any amendment to the terms of the Contract must be formalized by a supplementary agreement and signed by both Parties. 
12.2. A Party to the concluded Contract may be replaced in the cases provided for in Article 89(1)(4) of the Law on Public procurement.
12.3.  Within the meaning of Article 89 of the Law on Public Procurement of the Republic of Lithuania , the modification of the terms of the Contract shall not be considered as an amendment of the Contract when technical, grammatical or proofreading errors (e.g. inaccuracies in numbering, duplication of words or sentences, etc.) are observed at the time of signing the Contract, or after its signing. Corrections to the terms of the Contract shall be made by a supplementary agreement on the correction of errors and signed by both Parties.
12.4. The Contract may be amended if the term of the Services and the Contract is changed.
12.5. The Contract may be modified as a result of unforeseen circumstances, the occurrence of which could not have been objectively foreseen by the Service provider, acting as a careful and prudent person, prior to the signing of the Contract, and which are beyond the control of either the Service provider or the Contracting authority. Such circumstances include, but are not limited to: the amendment or entry into force of legislation affecting the performance of the Contract, the actions of third parties, or circumstances which delay the performance of the Contract. The Contract may also be modified if the Contracting authority needs additional time to carry out the additional procurement.


	13. BREACH OF CONTRACT

13.1. If either Party to the Contract fails to perform or improperly performs any of its obligations under the Contract, it is considered to be in breach of the Contract.
13.2. In the event of a breach of the Contract by one Party, the aggrieved Party shall have the right to:
13.2.1. require the other Party to fulfil its contractual obligations;
13.2.2. claim damages;
13.2.3. demand payment of the forfeit set out in points 7.2 and 7.3 of the Contract;
13.2.4. demand payment of the penalty set out in section 4 of the Contract;
13.2.5. demand a reduction in the price for the value of the Services not performed or not properly performed;
13.2.6. terminate the Contract;
13.2.7. apply other remedies provided for by the legislation of the Republic of Lithuania.
13.3. The Service provider may not assign all or part of its obligations under this Contract to other persons without the prior written consent of the Contracting authority.
13.4. The Service provider shall immediately notify the Contracting authority of any material change in the Service provider, confirming that the prerequisites for the performance of the Contract have not ceased to be valid.
13.5. For the purposes of this Contract, the following shall be deemed to be material terms:
13.5.1. Contract price and pricing rules;
13.5.2. Term of the Contract's validity;
13.5.3. Service provision term (s);
13.5.4. Subject (subject-matter) of the Contract;
13.5.5. Grounds and procedures for changing the subcontractor (s) (sub-supplier (s), specialist(s).
13.6. Breach of the conditions set out in point 13.5 of the Contract shall be considered a material breach of the Agreement.


	14. SUSPENSION OF PERFORMANCE OF THE CONTRACT

14.1. In the event of important circumstances beyond the Service provider's control, which prevent the Service provider from fulfilling its contractual obligations and/or other unforeseen circumstances (for example, a change in the applicable law or the entry into force of a new law affecting the performance of this Contract; additional time necessary for the Contracting authority to carry out an additional procurement; other circumstances which were not known at the time of the performance of the procurement and which would be encountered by any other Contracting authority; circumstances of third parties), the Contracting authority shall have the right to suspend the performance of the Services or any part of the Services which cannot be performed. 
14.2. In the event of circumstances which prevent the Service provider from fulfilling its contractual obligations, the Service provider shall immediately inform the Contracting authority thereof, providing information and documents proving that the Service provider is unable to fulfil its contractual obligations due to circumstances beyond its control. Once the circumstances preventing the Service provider from fulfilling its contractual obligations have ceased to exist, the suspended Services shall be resumed. 
14.3. If the provision of the Services is suspended for more than 365 (three hundred and sixty-five) days and the suspension is not due to the fault of the Service provider or the Contracting authority, the Parties agree to terminate the Contract.
14.4. In cases where performance of the contract is suspended when less time is left to the end of the Contract's term of validity than the period of suspension, any extension of the period of performance following the suspension shall be for the period of time remaining at the time of the suspension before the completion of the contractual obligations. 
14.5. In cases where the period of suspension of performance of the Contract is longer than the period of validity of the Contract, the term for the provision of Services or a part thereof is extended for such a period, for which it was suspended. 
14.6. The contracting authority also has the right to suspend the supply of the Services or any part of them if it has reasonable grounds for suspecting the quality of the Services provided and needs time to check and satisfy itself as to the quality of the Services provided. In this case, the suspension of the provision of the Service or part of the Service may be suspended for up to 5 (five) working days. The resumption of the provision of the suspended Services, or part thereof, shall be in accordance with the procedures set out in points 14.4 and 14.5 of this contract. The ability of the Contracting authority to exercise this right shall not be subject to the will of or be influenced by the Service provider. 
14.7. Suspension of contractual obligations in all cases provided for in the Contract shall be in writing, stating the reasons for the suspension and the duration of the suspension, and shall be accompanied by documents confirming the grounds for the suspension (if any). 
14.8. The Contracting authority shall have the right to suspend performance of the Contract where material errors or violations render the Contract void. If the errors or violations in question are due to the fault of the Service provider, the Contracting authority may, taking into account the extent of the error or violation, either waive its obligation to pay the Service provider, or require repayment of sums already paid and make use of the security for performance of the Contract.
14.9. The performance of the Contract may be suspended in order to check whether material errors or irregularities have in fact occurred. If the suspicions are not confirmed, the Contract shall be reinstated. A material error or breach is any breach of the Contract, of an applicable legal act or failure to implement of a court decision resulting from an act or omission.


	15. CONTRACT TERMINATION

15.1. The contract may be terminated in the cases provided for in Article 90 of the Law on Public procurement.
15.2. The Contract may be terminated by written agreement of the Parties.
15.3. The Contracting authority may terminate the Contract by giving the Service provider 10 (ten) days' notice in the following cases:
15.3.1.  when the Service provider fails to fulfil its obligations under the Contract; 
15.3.2. when the Service provider provides Services of inadequate quality and fails to comply with the Contracting authority's instruction to remedy the improperly performed or non-performed contractual obligations within a reasonable period of time;
15.3.3. when the Service provider transfers the Contract without the knowledge of the Contracting authority; 
15.3.4. when the Service provider goes bankrupt or is liquidated, when it ceases its business activities, or when a similar situation arises under the procedure provided for by law or other legal acts; 
15.3.5. when changes are performed in the Service provider's organizational structure, such as its legal status, nature or management structure, which affect the proper performance of the Contract, except where such changes result in an amendment of the Contract; 
15.3.6. when the Contracting authority does not receive funding for the performance of this Agreement;
15.3.7. when the Services become no longer required;
15.4. The Service provider may terminate the Contract by giving 14 (fourteen) days' notice to the Contracting authority if:
15.4.1. the Contracting authority fails to fulfil its obligations under the Contract and the Service provider does not receive a reply within a reasonable time after contacting the Contracting authority;
15.4.2. the Contracting authority shall suspend the provision of the Services or any part thereof for more than 365 (three hundred and sixty-five) days for reasons not specified in the Contract and not attributable to the Service provider. In the event of such termination, the Contracting authority shall reimburse the Service provider for the value of the Services provided and for the losses incurred by the Service provider as a result of the termination. The amount of the remuneration may not exceed the total Contract price. The Service provider is not entitled to compensation for any damages suffered.
15.5. The Contracting authority shall confirm the value of the Services provided as soon as possible after termination of the Contract. It shall also include a report on the Service provider's debt to the Contracting authority at the date of termination of the Contract and the Contracting authority's debt to the Service provider.
15.6. If the Contract is terminated at the initiative of the Contracting authority through the fault of the Service provider, the losses or expenses incurred by the Contracting authority shall be recovered by deduction from the amounts payable to the Service provider.
15.7. In the event of termination of the Agreement due to the Service provider's fault, the Service provider shall not be entitled to compensation for any loss or damage suffered apart from the remuneration for the Services already rendered minus the losses suffered by the Contracting authority. 
15.8. In the event of termination of the Contract due to the fault of the Contracting authority, the Service provider shall be entitled to the remuneration due to it for the Services actually rendered, as well as to compensation for damages resulting from termination of the Contract. The amount of the remuneration may not exceed the total Contract price. 


	16. PROCEDURE FOR IMPLEMENTATION OF THE CONTRACT AND CORRESPONDENCE

16.1. At the time of the provision of the Services provided for in the Contract, the Service provider shall submit to the Contracting authority the Service Transfer-acceptance acts and the Service provision reports. 
16.2. The Contracting authority shall, upon receipt of information from the Service provider regarding the Services provided, accept the Services as duly provided. Acceptance of Services is an inspection of their quality. The handover and acceptance of the Services shall be carried out by persons authorized by the Contracting authority and the Service provider, by means of a Services Transfer-acceptance act. The contact persons referred to in point 16.3 of the Contract shall be deemed to be authorized to accept the results of the performance of the Contract, to sign the Transfer-acceptance act and to approve the report on the provision of the Services, the invoice, and to assess the quality of the Services provided.
16.3. Persons responsible for the performance of the Contract:
	
	Contracting authority
	Service provider

	Name, Surname
	Elžbieta Vyšniauskaitė
	Edgar Lacker

	Address
	Gedimino pr. 38, Vilnius
	The Foundry, 77 Fulham Palace Road, W6 8JA London

	Phone
	+37061245698
	+44 (20) 7644 6125

	E-mail:
	elze@lithuania.travel
	elacker@aviareps.com


16.4. The Contracting authority shall, after checking the quality of the Services, sign the Services Transfer-acceptance act and approve the Service provision report or shall point out the deficiencies to the Service provider, within 5 working days of its receipt. Failure to point out the deficiencies within this period shall be deemed to be a satisfactory performance of the Services.
16.5. If, during the inspection of the quality of the Services, deficiencies in the Services are identified, the Contracting authority shall contact the Service provider in writing and shall specify the deficiencies in the performance of the Services and shall specify a reasonable period of time within which the Service provider shall be obliged to rectify them.
16.6. If no deficiencies are not detected during the inspection of the quality of the Services, the Contracting authority shall sign the Service Transfer-acceptance act and approve the Service provision report.
16.7. Upon the signing of the Service Transfer-acceptance act and the approval of the Service provision report, the transfer and acceptance of the Services shall be deemed to have taken place and the Service provider shall be entitled to invoice for the Services duly rendered and accepted.
16.8. The Service provider shall provide, upon request of the Contracting authority, full information on the progress and scope of the Services to be provided.
16.9. The Service provider shall prepare and submit a Service delivery report to the Contracting authority in accordance with the procedures set out in the Technical specification.
16.10. The Parties to the Contract shall correspond in Lithuanian language. All notices, consents and other communications which a Party may give under this Agreement shall be deemed valid and duly served if personally delivered to the other Party and acknowledged by registered post, by email (with acknowledgement of receipt) to the addresses set out below, or to such other addresses as may be specified by a Party in giving the notice.


	17. DISPUTE RESOLUTION PROCEDURE

17.1. The laws of the Republic of Lithuania and other normative legal acts shall apply to this Contract and all rights and obligations arising from this Contract. The Contract is concluded and must be interpreted in accordance with the law of the Republic of Lithuania.
17.2. Any disagreement or dispute arising between the Parties under this Contract shall be settled by mutual agreement. In the event of failure to resolve the dispute by negotiation within 30 (thirty) days of the commencement of negotiations, any disputes, controversies or claims arising out of or in connection with this Contract, its breach, termination or validity shall be settled by the competent court of the Republic of Lithuania. Negotiations shall commence on the date on which one of the Parties to the Contract has made a request in writing to the other Party to enter into negotiations.


	18. ACCOUNTING

18.1. The Service provider shall keep full and accurate accounts, records and receipts in respect of all expenses reimbursed by the Contracting authority and other payments made by the Contracting authority in connection with the Services.
18.2. The Service provider shall provide the Contracting authority or the independent auditor with all invoices, records and receipts at the request of the Contracting authority. The Service provider shall provide any explanations relating to the costs for which the Contracting authority requests clarification.
18.3. The Service provider shall ensure that the said accounts, records and receipts are kept for a period of two years after termination or expiry of the Contract or such other period as the Parties may determine.


	19. FINAL PROVISIONS

19.1. Neither Party shall assign any or all of its rights and obligations under this Contract to any third party without the prior written consent of the other Party.
19.2. The invalidity of any provision or contradiction with the laws or other normative legal acts of the Republic of Lithuania in this Contract shall not release the Parties from the performance of the assumed obligations. In this case, such a provision must be replaced by one that complies with the legal requirements as close as possible to the purpose of the Contract and its other provisions.
19.3. In the event of a change of address and/or other details of a Party, such Party shall inform the other Party by giving at least 3 (three) working days' notice. If a Party fails to comply with these requirements, it shall not be entitled to a claim or response if the other Party has acted on the basis of the last data available, is contrary to the Contract conditions or has not received any notice, sent pursuant to such details.
19.4. All other issues not discussed in the Contract are regulated by the legal acts of the Republic of Lithuania.
19.5. The Contract has been read and understood by the Parties to the Contract and it's authenticity is confirmed by the signatures of persons duly authorized by the Parties.
19.6. This Contract is drawn up in the Lithuanian language, in 2 (two) copies having equal legal force, one for each Party. 
19.7. the Annexes to the Contract, which shall form an integral and indispensable part of this Contract:
19.7.1. Annex 1 "Technical specification for Services".
19.7.2. Annex 2 "Fixed rates for Services".





		20. ADDRESSES AND OTHER DETALS OF THE PARTIES





	Contracting authority
	Service provider

	Public institution Lithuania Travel 
(VšĮ „Keliauk Lietuvoje“)

Gedimino ave. 38, LT-01104 Vilnius 	
Legal entity code 304971997
Swedbank, AB
Bank code BIC-HABALT22
Bank account LT807300010157220484
Tel. +370 698 03509
E-mail: info@lithuania.travel 
www.lithuania.travel

	AVIAREPS UK Ltd.


The Foundry, 77 Fulham Palace Road, W6 8JA, London 
Company No. 3311454 
Barclays
Sort Code: 20-23-97
Account no: 65557288
IBAN: GB08 BUKB 202397 65557288 
SWIFT/BIC: BUKBGB22
VAT registration number 826987765	
Tel: + 44 (20) 7644 6125
E-mail: elacker@aviareps.com
www.aviareps.com

	Director 
Olga Gončarova___________________
                                            (signature)
	Chief Executive Officer
Edgar Lacker ___________________
                                            (signature)

			Seal	
	                                          Seal	








