MSE software development services
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SPECIAL PART OF THE SERVICE CONTRACT 
202   y.                          d. No.

Lietuvos paštas, public limited liability company legally registered and operating in accordance with the laws of the Republic of Lithuania, legal entity code 121215587, VAT payer code LT212155811, registered office address J. Balcikonio str. 3, LT-03500 Vilnius, the Republic of Lithuania, about which data is collected and stored by the State Enterprise Center of Registers, represented by Rolandas Zukas, the CEO, acting in accordance with the statutes of Public Limited Liability Company Lietuvos paštas (hereinafter referred to as the Buyer), and 

Mailroom Solutions, legally registered and operating / closed / joint stock company according to the laws of Republic of Finland, legal entity code 2065249-5, VAT code FI20652495 Note: Each invoice shall state: “0% VAT under reverse charge mechanism”], registered office address Matti Visannin kuja 15, 60100 Seinäjoki, in the Republic of Finland , about which is data is collected and stored  by the state patent and registry administration center, represented by Janne Eteläaho of the person signing the contract on behalf of the Mailroom Solutions Oy, acting in accordance with CEO of Mailroom Solutions Oy (hereinafter referred to as the Service Provider),


The Buyer and the Service Provider, each hereinafter referred to as the Party, collectively referred to as the Parties, have entered into this Service Agreement (the “Agreement”).
1. GENERAL PROVISIONS AND OBJECT OF THE CONTRACT 
1.1. The Service Provider undertakes to provide MSE software development services. Development services must be provided for the Buyer's MSE: Mail and parcel sorting cabinets and pre-sorting workplace (OCR) (hereinafter referred to as the Services) to the Buyer under the conditions and terms specified in the Agreement, and the Buyer undertakes to pay for the provided Services under the conditions and terms specified in the Agreement.
1.2. This Contract is concluded at the end of the public procurement (negotiation) No 677103, in which the most economically advantageous tender has been selected on the basis of price.
1.3. The BD of the Agreement is an integral part of this Agreement. The BD of the Agreement is available at https://www.post.lt/lt/viesieji-pirkimai. In the event of a conflict between the BD of the publicly announced Contract and the procurement on the basis of which this Contract was concluded, the BD of the Contract shall apply.
1.4. For the purposes of interpretation and application of the Agreement, Clause 2.1 of the Contract BD sets out the order of precedence of the Agreement documents.
2. SCOPE AND PRICE OF SERVICES 
[bookmark: _Ref530061757]2.1. Under this Agreement, is provide MSE software development services as described in the Technical Specification (Annex SD No. 2 to the Agreement).
2.2. The price calculation method used for the contract is a fixed fee. The Buyer shall purchase the Services as required at the prices specified in Annex SD No. 3 to the Agreement, not exceeding the maximum amount of the Services specified therein. The Buyer does not undertake to redeem the maximum amount of the Services or any part thereof.
2.3. The  maximum value of the contracts 230 000,00 EUR (two hundred and thirty thousand euros EUR 00 ct), excluding VAT.
2.4 The recalculation of the hourly service provision fee specified in Annex SD No. 3 to the Agreement shall be performed in accordance with the following circumstances and conditions:

2.4.1. on the website of the European Statistical Office (hereinafter - Eurostat) https://ec.europa.eu/eurostat, in the database of indicators, in the section on statistics "Population and Social conditions", percentage change of Nominal, quarterly Labor Cost Index in the European Union (hereinafter - EU) market, published in the "Labour cost index" section of the "Labor costs" section of the "Labour market (labour)" section, according to the economic activity indicator "J Information and communication", using seasonally and calendar adjusted data;

2.4.2. if the percentage change in the Labor cost index in the market of the EU countries, according to the economic activity indicator "J Information and communication", formed from the date of signing the contract or the last price recalculation (if the price is not recalculated for the first time) until the receipt of a written request to recalculate the prices will exceed +/- 5 (five) percent.

2.4.3. applying a conversion factor equal to the percentage change in the indicator specified in Clause 2.4.1. of the SD of the Contract, which arose from the date of signing the contract or the last price recalculation until the receipt of a written request to recalculate prices;
2.4.4. recalculations are based on the latest available Eurostat data;
2.4.5. rates are recalculated according to the following formula:
Cpn = Sn * (1+ (I + X) / 100)
Cpn - recalculated fee applied for Services;
Sn - the fee applicable to the Services provided for in the Agreement or the fee applied after the last recalculation (if the fee is not recalculated for the first time);
I - the coefficient is equal to the percentage change in the indicator specified in Clause 2.4.1. of the Contract SD, which arose from the date of signing the contract or the last price recalculation until the receipt of a written request for recalculation of prices. This value applied in calculations cannot exceed +/- 10 (ten) percent;
[bookmark: _Hlk136502663]The value of X depends on the value of I. If I <-5 percent, then X = -5 percent, if I> +5 percent then X = +5 percent.
2.4.6. the first recalculation shall be performed not earlier than 12 (twelve) months after the entry into force of the Agreement;
2.4.7. price recalculation in accordance with this Agreement shall be performed not more frequently than 1 (one) time in 1 (one) year;
2.4.8. the Party initiating the recalculation of the tariffs shall inform the other Party in writing of the wish to recalculate the tariffs;
2.4.9. the recalculation of prices under this Agreement shall be performed only in respect of those Services which are ordered / provided under the Agreement after the recalculation of Prices;
2.4.10. the recalculated Service Fees shall be formalized by an additional agreement to the Agreement signed by the authorized representatives of the Parties to the Agreement. The Services provided till the recalculation agreement are paid by fees valid until the recalculation. Services provided after recalculation agreement is signed are paid by recalculated fees. 


3.	QUALITY OF SERVICES 
3.1. The quality of the Services provided must comply with the attached Technical Specification or other documents that set out the quality requirements for the Services.
3.2. Upon Buyer providing to Service Provider written notice of an error, Service Provider will use reasonable efforts to evaluate the reported error and recommend a solution within three (3) business days of written notice.  
3.3. The Service provider shall be given 3 (three) working days period to eliminate the errors of provided Services found by the Buyer.
3.4. In case of the Buyer's doubts about the quality of the Services during the transfer - acceptance, the Parties may order an expert examination. The conditions of the examination are specified in Clause 6.7 of the Contract BD.
3.5. In view of the fact that the Service Provider's qualifications have not been verified, the Service Provider confirms that it has the right to to engage in the activities necessary for the implementation of this contract.

4.	RELEASE OF CAPACITY OF OTHER ECONOMIC OPERATORS 
4.1	The contract is performed by the Service Provider on the basis of joint activities: NO.
4.2	When the Service Provider relied on the economic and financial capacity of other economic entities to prove compliance with the requirements set out in the Procurement Conditions during the Procurement Procedures, the Service Provider and the economic entities on whose capacity the Service Provider relied shall be jointly and severally liable for the performance of the Contract.
4.3	The Service Provider has the right to use the Subcontractors for the performance of the Contract only for the part of the Contract specified in the Tender. The Service Provider has indicated in the Tender the part of the Contract for which the Subcontractors will be used: NO 

5.	TERMS OF PROVISION OF SERVICES, PROCEDURE FOR TRANSFER - ACCEPTANCE OF THE RESULT OF SERVICES 
5.1. The Service Provider undertakes to provide the Services within the terms specified in the Technical Specification.
5.2. The method of providing services is remote.
5.3. The fact of performing the services specified in the order for services is formalized by a service performance deed signed by the representatives of both parties, which indicates the actual number of specialist hours used on the basis of which the invoice for the implementation of the order will be calculated.
5.4. To provide the Buyer with the services described in the contract and the Technical Specification, and to correct the identified deficiencies within the established terms and procedure.
5.4. The supplier must perform the ordered development services according to the terms and procedures specified in the individual order.
5.5. If in occurrence of a Type A or B incident, the Service provider does not fully reset the equipment within the term specified in the Technical specification, he shall, upon written request from the Buyer, pay to the Buyer a fine of EUR 1,000.00 (one thousand) for each delayed day and shall indemnify all direct losses incurred by the Buyer due to delays to the extent not covered by the fine. Penalties are deducted from the amount payable to the Service provider.
5.6. Service provider undertakes to guarantee the smooth process of the provision of Services. If due to new MSE software developments the errors or disorders of parcel sorting system occur the Service provider undertakes to eliminate the under his own expenses. 

5.7. The Service provider must comply with the following environmental requirements: reduce paper consumption, refuse unnecessary copying and printing of documents, communicate with the Buyer only by electronic means.
6.	PAYMENTS, MONETARY OBLIGATIONS AND DETENTIONS 
[bookmark: _Hlk139978716]6.1. The Buyer shall pay to the Service Provider for the number of hours of properly and actually provided services specified in the Buyer's order on monthly basis, according to the hourly rate specified in Annex 3 to the Contract. The buyer shall pay monthly invoices within 30 (thirty) calendar days from the delivery and acceptance of the Service result and Invoice receipt dates.
6.2. The moment of payment for the Services shall be the day when the Buyer's bank debits the amount payable from the Buyer's bank account. Buyer shall not be liable and shall not be deemed to have breached the settlement terms set forth in this Agreement if any bank or correspondent bank withholds funds from the Buyer’s bank account for payment for the Services for any reason (e.g., money laundering and terrorist financing prevention) or returned to the Buyer for reasons unrelated to the Buyer.
6.3. The maximum amount of interest and / or penalties payable by the Service Provider under this Agreement may not exceed the total price of the Services specified in Clause SD 2.3 of the Agreement.
6.4. The Service provider must submit an invoice using “E-Account”, the information system of the state enterprise Centre of Registers of the Republic of Lithuania (the e-service E-Account website is available at www.esaskaita.eu). This obligation of the Supplier is determined by the Law on Procurement carried out by contracting authorities that operate in water management, energy, transport or postal services sectors of the Republic of Lithuania (hereinafter referred to as the Law on Procurement).


7.	ENTRY INTO FORCE AND VALIDITY OF THE AGREEMENT 
7.1	This Agreement shall enter into force on the date of signature (the „Effective Date“) and shall remain in force until the Parties have fully fulfilled their obligations under this Agreement. Services are available for 36 months from the Effective Date. If the value specified in Clause 2.3 of the Agreement is used before the term specified in this clause, the Agreement shall terminate upon exhaustion of this value. Termination of this Agreement shall not affect any obligations arising under this Agreement which, by their nature and substance, continue to have effect after the termination of this Agreement.

8.	SPECIAL CONDITIONS
8.1. This section discusses other provisions agreed by the Parties that are not discussed in the Contract BD and / or the Contract.
8.2 If the Buyer terminates the Agreement, the Service Provider materially violates the Agreement or the Service Provider unreasonably terminates the Agreement, the penalty set forth in Clause 16.9 of the Agreement (BD) shall apply.
8.3 The Service Provider confirms that the circumstances caused by the unfavorable epidemiological situation caused by the coronavirus infection (COVID-19) would lead to decisions taken by the competent state and / or municipal authorities of the Republic of Lithuania or other countries restricting the movement of persons and / or economic activities is considered a Force Majeure event.
8.4 The parties have agreed that if new circumstances arise after the execution of the contract which would restrict the Service Provider's activities to a greater or different extent than is known at the time of the execution of the contract and the Service Provider is unable to fulfill his contractual obligations, the Service Provider may be released from civil liability only if the Service Provider proves that the circumstances relied on by the Service Provider are of such a scale and nature that no diligent and observant trader could control and foresee them at the time of the execution of the contract and that the Service Provider could not have the occurrence of these circumstances or their consequences.
8.5 If the Service Provider is unable to fulfill its contractual obligations, the Service Provider must submit a request to the Buyer in accordance with the contract, including details of any unforeseen circumstances (eg. limited company activities, state bans on exports of relevant goods, etc.) and reasons. that the Service Provider could not reasonably have foreseen these disruptions during the conclusion of the contract. In order to be released from civil liability, the Service Provider must provide all the information reasonably requested by the Buyer and specified in the contract, as well as the documents substantiating this information.
[bookmark: _Hlk108450128]8.6 Corruption in any form is intolerable. The Buyer has the right to terminate the Agreement unilaterally upon prior written notice if the Service Provider (including any of the Service Provider's employees, intermediaries, subcontractors, representatives, etc.) gives or offers (directly or indirectly) any benefit to the Buyer's employee in terms of item, monetary consideration, commissions, in the form of services or other tangible or intangible benefits as an incentive or reward for performing or refraining from performing any act related to this Agreement, or for showing favoritism or unfavourability or showing them off (bribe) to any person related to this Agreement. Upon termination of the Agreement by the Buyer on this basis, the Service Provider shall cease providing services.
8.7 The parties have agreed that the Buyer has the right to immediately unilaterally terminate any or all contracts with the Supplier without having to pay any penalties, indemnify, compensate or refund the Supplier and / or its subcontractor, and the Buyer may cancel any or all Orders and / or suspend in whole or in part any contract with the Supplier if actual economic or other international sanctions apply to the Supplier, its manager, shareholder (s) and / or its ultimate beneficiary (i.e. a natural person who directly and / or indirectly, acting alone or together with other persons, is the ultimate owner of the Supplier and / or controls the Supplier or its management and / or exercises decisive influence over it). In the event of any inconsistency between the provisions of this Clause and the provisions of Clause 3.6 of the BD of the Agreement, the provisions of this Clause shall prevail.
8.8 The Parties have agreed that the Buyer has the right to terminate the Contract unilaterally if at least one of the contracting entities in the field of water management, energy, transport or postal services becomes clear during the performance of the Contract. 41 d. and / or Council Regulation (EU) No 833/2014, as amended, and / or Council Regulation (EC) 765/2006, as amended.
8.9. The Parties here agree that the provision of the Services regarding the personal data administration shall be operated be the Service provider under the terms of the Agreement on Personal data administration signed on 4th of February 2020 No. 2018-P00104/00001 (further Personal data agreement). Parties agree that the Personal data agreement shall be valid as long as this Contract. If the Service provider administrates the personal data related to this Contract longer than the validity of this Contract the conditions of Personal data agreement are imperative to Service provider till the end of personal data administration actions.
8.10 The Supplier undertakes to uphold the values stipulated in the Buyer's code of ethics, which is published on the Buyer's website www.post.lt.

9.	ACCESSORIES
9.1. Each Annex to this Agreement shall form an integral part thereof. Each Party shall receive one copy of each Annex to the Agreement.

9.2. The annexes to the contract are:

9.2.1. Annex SD to the Agreement No. 1 - "Contact persons";
9.2.2. Annex SD to the Agreement No. 2 - 'Technical specification'.
9.2.3. Annex SD to the Agreement No. 3 - “Service Fees”;



















[bookmark: _Ref322960634]9.	CONTACT INFORMATION OF THE PARTIES
	Service provider

Mailroom Solutions Oy
Matti Visannin Kuja 15A
Company code: FI2065249-5
VAT code: 2065249-5
Personal No. 001
Bank Eteläpohjanmaan OP 
Bank code   OKOYFIHH
Bank account No: FI37 5077 0220 0399 00
Tel. No .: +358 400 776453
E-mail:sales@mailroomsolutions.com


CEO, Janne Eteläaho  
        


	Buyer

AB Lietuvos paštas 
J. Balcikonio str 3, LT-03500 Vilnius, 
the Republic of Lithuania
Registration number: 121215587
VAT identification number: LT212155811
Bank account No. LT71 7044 0600 0018 7388
AB SEB bankas
Bank code 70440
Tel. No.: (8 700) 55 400
Fax No.: (8 5) 216 3204 
E-mail: info@post.lt 

CEO, Rolandas Zukas




































Annex No. 1 to ST&C of the Contract


CONTACT PERSONS

	1.
	The representative of the Buyer responsible for the performance of the Contract from the side of the Buyer
	

	2.
	The representative of the Buyer responsible for the publication of the Contract and its amendments under the laws of the Republic of Lithuania 

	

	3.
	The representative of the Service Provider responsible for the performance of the Contract from the side of the Service Provider.
	

	4.
	In the absence of the persons referred to in clauses 1 to 3 the employees replacing them shall be considered as responsible for executing the functions indicated in those clauses mentioned.








Annex No. 2 to ST&C of the Contract

TECHNICAL SPECIFICATION

1. CONCEPTS AND ABBREVIATIONS
0. Buyer / Contracting Entity – Public Limited Liability Company Lietuvos paštas.
0. Supplier - an entity - a natural person, a private or public legal entity, another organization and their subdivision, or a group of such persons, including temporary associations of economic entities with which the Buyer will conclude this Purchase Contract.
0. Contract - a Procurement agreement concluded between the Supplier and the Buyer for the procurement Object specified in section 2.1 of this technical specification.
0. MSE – Manual sorting equipment.
2. OBJECT OF THE PROCUREMENT
2.1. Subject of procurement – MSE software development services (hereinafter referred to as "Services"). Development services must be provided for the Buyer's MSE: Mail and parcel sorting cabinets and pre-sorting workplace (OCR).
2.2. The method of providing services is remote.
2.3. The term of service provision is 36 months from the date of entry into force of the Agreement.
2.4. Purchase object is not divided into lots of the object of purchase, therefore Supplier must submit tender for the whole scope of procurement object specified below.

2.5. Scope of services:
	No.
	Description
	Purchase quantity (hrs.)

	1.
	MSE software development services
	2000



2.6. The Buyer is not obligated to purchase the maximum number of hours specified in the table above within a period of 36 months from the date of entry into force of the Agreement. The scope of the Buyer's MSE software development services may change depending on the Buyer's actual needs.
2.7. Orders for MSE software development services can be placed for 36 months from the entry into force of the contract. The services will be provided according to the Buyer's need, after the Buyer submits the order in writing (by e-mail). MSE software development services must be provided within the deadlines specified in individual orders.
2.8. The supplier must carry out the ordered development services according to the terms and procedures specified in the individual order.
2.9. The fact of performing the services specified in the order for MSE software development services is formalized by a service performance act signed by the representatives of both parties, which is also considered a service transfer-acceptance deed, which indicates the actual number of specialist hours used on the basis of which the invoice for the implementation of the order will be calculated.
2.10. The results of MSE software development services must be guaranteed for at least 6 months after their acceptance. During the warranty maintenance period, the Supplier is obligated to eliminate system development problems and/or discrepancies with the technical specification specified in the separate order at his own expense. In the event of an incident during which the changes made by the development do not work, the Supplier undertakes to eliminate the incident according to the following incident response and recovery times:
Faults of the MSE shall be classified into A and B type incidents:
· Type A – means a failure when 5 or more than 5 units of MSE are not working in accordance with the requirements set in the technical specification.
· Type B - means a failure when less than 5 units of MSE are not working in accordance with the requirements set in the technical specification.
The Supplier undertakes to resolve the type A incident or to provide an alternative and equivalent MSE within 24 hours from the moment of incident registration. 
The Supplier undertakes to resolve the type B incident or to provide an alternative and equivalent MSE within 72 hours from the moment of incident registration. 
Time is counted from incident registration until full recovery of MSE.
If in occurrence of A or B incident, the Supplier does not fully reset the equipment within the term specified in the Contract, it shall, upon written request from the Buyer, pay to the buyer a fine of EUR 1,000.00 (one thousand) for each delayed day and shall identify all direct losses incurred by the Buyer due to delays to the extent not covered by the fine. Penalties are deducted from the amount payable to the Supplier.
2.11. The supplier must ensure a smooth service performance process. If errors and/or malfunctions occur in the Sorting Automation system (SAS) itself as a result of the new MSE software development solution, the Supplier shall repair them at its own expense.
                      
[bookmark: _Hlk99617280] 
Annex No. 3 to ST&C of the Contract


[bookmark: _Hlk140129886]Service Fees

	No
	Name of service
	Unit of meas.
	Price for 1 unit of measure in EUR
without VAT

	1
	MSE software 
development services
	Hrs
	115,00
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