[bookmark: _Toc437154941][bookmark: _Toc27379192][bookmark: _Toc76655125]Annex [9] to the Terms of Procurement

CONTRACT FOR DESIGN WORKS AND PAID SERVICES 

 _______________ 202_ No. ___________
Vilnius

[bookmark: _Hlk212976547]Vilnius City Municipality Administration, legal entity code 188710061, represented by [title and full name of the representative], acting in accordance with [basis for representation (articles of association, order, power of attorney, etc.)], hereinafter referred to as the Client,
[bookmark: _Hlk212977026]UAB Vilniaus vystymo kompanija, legal entity code 120750163, operating under Contract No. A62-29/24 with the Client dated 16 January 2024 and represented by [title and full name of the representative], acting in accordance with [basis for representation (articles of association, order, power of attorney, etc.)], hereinafter referred to as the Project Manager (Lith. Projekto valdytojas), and
[Name of the designer], legal entity code [legal entity code], represented by [title and full name of the representative], acting in accordance with [basis for representation (articles of association, order, power of attorney, etc.)], hereinafter referred to as the Designer, 
The Client, the Project Manager, and the Designer, hereinafter collectively referred to as the Parties and each individually as a/the Party, have entered into this contract for design services, hereinafter referred to as the Contract, agreeing on the following terms and conditions:

1. SUBJECT AND PRICE OF THE CONTRACT
1.1. Subject of the Contract: Construction of the Vilnius Congress Center building for administrative purposes with access roads on A. Goštauto Street in Vilnius, the redevelopment of the Neris embankment near the Vilnius Congress Center, and the landscaping of the site preparation of design proposals (“DP”), development of the technical detail design (“TDD”) (hereinafter both collectively referred to as the Design) (hereinafter collectively referred to as Design Development Services), and supervision of the implementation of the technical detail design (“Design Implementation Supervision Services”). The Design Development Services and Design Implementation Supervision Services are hereinafter collectively referred to as the Services. 
1.2. The following pricing method has been chosen for the Contract and any potential amendments to the Contract: fixed price.
1.3. The price of the Contract is EUR [amount in figures] ([amount in words]) including VAT, which consists of:
1.3.1. [bookmark: _Hlk176262402]The price of DP preparation services, which consists of the following components (for the achieved milestones of DP preparation services):
1.3.1.1. Conducting surveys, obtaining technical connection conditions and special architectural requirements: EUR [amount in figures] ([amount in words]) excluding VAT; 
1.3.1.2. [bookmark: _Hlk176262099][bookmark: _Hlk214026630]Making the DP public: EUR [amount in figures] ([amount in words]) excluding VAT;
1.3.1.3. Coordination of the DP and approval by the Client: EUR [amount in figures] ([amount in words]) excluding VAT;
1.3.1.4. [bookmark: _Hlk176262550]Obtaining a document(s) permitting construction: EUR [amount in figures] ([amount in words]) excluding VAT;
1.3.2. The price of TDD development services, which consists of the following components (for the achieved milestones of TDD development services):
1.3.2.1. Development of the TDD: EUR [amount in figures] ([amount in words]) excluding VAT;
1.3.2.2. [bookmark: _Hlk174099306]Obtaining positive general and specialised (as required) expert opinions: EUR [amount in figures] ([amount in words]) excluding VAT;
1.3.3. The price of the Design Implementation Supervision Services: EUR [amount in figures] ([amount in words]) excluding VAT;
1.3.4. [bookmark: _Hlk114056475]VAT: EUR [amount in figures] ([amount in words]).
1.4. The detailed scope, description of and requirements for the DP preparation services are specified in the Terms of Reference for the DP (“DP Terms of Reference”) and in other documents forming part of the Terms of Reference (Annex 1 to the Contract). The detailed scope of and requirements for the TDD development services will be specified in the Terms of Reference for the TDD (“TDD Terms of Reference”) to be prepared and approved prior to obtaining the document permitting construction. The DP Terms of Reference and TDD Terms of Reference are hereinafter collectively referred to as the Terms of Reference. 
1.5. [bookmark: _Hlk174099447]The initial Contract value is EUR [amount in figures] ([amount in words]) excluding VAT. 
1.6. The Contract price shall include all direct and indirect costs related to the provision of the Services. The Contract price may change depending on the scope of Services not related to design contracting  (by refusing part of the Services in accordance with Section 10 of the Contract) and/or if the Services or the scope or quality thereof do not comply with the requirements set out in this Contract, its annexes, or applicable legislation, or deviate from the Terms of Reference.
1.7. In the event of changes in tax rates during the term of the Contract, the Contract price (including, to the extent applicable, the price of Design Development Services and/or the price of Design Implementation Supervision Services) shall be recalculated as follows:
1.7.1. The tax rate which, if changed, results in the recalculation of the Contract price: VAT. Changes in other taxes shall not trigger a recalculation;
1.7.2. The recalculation shall be performed upon the entry into force of the Law Amending the Law of the Republic of Lithuania on Value Added Tax whereby the VAT rate is changed;
1.7.3. Recalculation formula: if the VAT rate changes, the VAT component of the Contract price for Services not yet provided shall be adjusted (reduced or increased) in accordance with the applicable laws of the Republic of Lithuania;
1.7.4. Any adjustment to the Contract price due to a changed tax rate shall be documented by a supplementary agreement between the Parties;
1.7.5. The recalculated Contract price shall apply from the date the new VAT rate takes effect, as specified the Law Amending the Law of the Republic of Lithuania on Value Added Tax whereby the VAT rate is changed.
1.8. The Contract price (including, to the extent applicable, the price of Design Development Services and/or the price of Design Implementation Supervision Services) may be recalculated during the term of the Contract under the following conditions:
1.8.1. Either Party shall have the right to initiate a recalculation (adjustment) of the price of the Design Development Services and/or Design Implementation Supervision Services specified in the Contract during the term of the Contract no earlier than six (6) months from the commencement of the Design Development Services (entry into force of the Contract) (or, if a recalculation has already been carried out, from the date of the last recalculation under this clause), provided that the change in prices (k) listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111), which shall be calculated as specified in Clauses 1.8.2 to 1.8.3, exceeds 2 (two) percent. In performing the recalculation, the Parties shall rely on the data from the Database of Indicators published by the State Data Agency on the Official Statistics Portal, without requiring the other Party to provide an official document or confirmation issued by the State Data Agency or any other institution;
1.8.2. The new price for the Design Development Services shall be calculated according to the following formula:
a1 = X + (a + (k / 100 x a), where
X stands for the portion of the price of Design Development Services (EUR, excluding VAT) for the Design Development Services (or part thereof) that have been provided up to the date of dispatch of the respective request for price recalculation to the other Party (for which Statement(s) of Services Rendered and Service Delivery Certificate(s) have been duly signed in accordance with the procedure set out in the Contract);
a stands for the price of the Design Development Services (EUR, excluding VAT) (if already recalculated, then as adjusted after the latest recalculation), minus the portion of the price of Design Development Services (EUR, excluding VAT) for the Design Development Services (or part thereof) that: (i) have been provided up to the date of dispatch of the respective request for price recalculation to the other Party and for which the Statement(s) of Services Rendered and the Service Delivery Certificate(s) have been duly signed in accordance with the procedure set out in the Contract, and, (ii) according to the time limits set out in the Contract and/or its annexes, should have been but were not provided due to the fault of the Designer by the date of dispatch of the aforementioned request;
a1  stands for the recalculated (adjusted) price of the Design Development Services (EUR, excluding VAT)
k stands for the percentage change (increase or decrease) in prices calculated on the basis of the price index listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111). The value of “k” shall be calculated according to the following formula:
, (%), where
Indlatest stands for the most recently published price index listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111) as of the date of dispatch of the request for recalculation of the price of Design Development Services to the other Party; 
Indstart stands for the price index listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111) as of the start date of the period (quarter). In the case of the first recalculation, the start of the period (quarter) shall be the quarter in which the provision of the Design Development Services began (the Contract entered into force). In the case of the second and subsequent recalculations, the start of the period (quarter) shall be the quarter in which the value of the relevant index used in the last recalculation was published;

1.8.3. The new price of the Design Implementation Supervision Services shall be calculated according to the following formula:
b1 = y + (b + (k / 100 x b), where
y stands for the portion of the price of Design Implementation Supervision Services (EUR, excluding VAT) for the Design Implementation Supervision Services (or part thereof) that have been provided up to the date of dispatch of the respective request for price recalculation to the other Party (for which the Statement(s) of Services Rendered and the Service Delivery Certificate(s) have been duly signed in accordance with the procedure set out in the Contract);
b stands for the price of the Design Implementation Supervision Services (EUR, excluding VAT) (if already recalculated, then as adjusted after the latest recalculation), minus the portion of the price of Design Implementation Supervision Services (EUR, excluding VAT) for the Design Implementation Supervision Services (or part thereof) that: (i) have been provided up to the date of dispatch of the respective request for price recalculation to the other Party and for which the Statement(s) of Services Rendered and the Service Delivery Certificate(s) have been duly signed in accordance with the procedure set out in the Contract, and, (ii) according to the time limits set out in the Contract and/or its annexes, should have been but were not provided due to the fault of the Designer by the date of dispatch of the aforementioned request;
b1 stands for the recalculated (adjusted) price of the Design Implementation Supervision Services (EUR, excluding VAT)
k stands for the percentage change (increase or decrease) in prices calculated on the basis of the price index listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111). The value of “k” shall be calculated according to the following formula:
, (%), where
Indlatest stands for the most recently published price index listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111) as of the date of dispatch of the request for recalculation of the price of Design Implementation Supervision Services to the other Party;
Indstart – stands for the price index listed under “Services producer price indices (SPPI) and price changes” for the class of “Architectural Activities” (M7111) as of the start date of the period (quarter). In the case of the first recalculation, the start of the period (quarter) shall be the quarter in which the provision of the Design Development Services began (the Contract entered into force). In the case of the second and subsequent recalculations, the start of the period (quarter) shall be the quarter in which the value of the relevant index used in the last recalculation was published;
1.8.4. Index values with four decimal places shall be used for calculations. The calculated change (k) shall be rounded to one decimal place for further calculations, and the calculated price (a) shall be rounded to two decimal places;
1.8.5. The recalculated price for the Design Development Services and/or Design Implementation Supervision Services shall apply to the Services (the relevant part of the Design Development Services and/or Design Implementation Supervision Services) that have not been provided and for which a Statement of Services Rendered and a Service Delivery Certificate have not been signed in accordance with the procedures set out in the Contract prior to sending the request for price recalculation to the other Party.
1.9. The recalculated Contract price shall be set out in an amendment agreement to the Contract to be signed by the authorised representatives of the Parties, which shall enter into force on the date of signing and shall be applied to the Services in accordance with Clause 1.8.5 of the Contract. Neither Party shall have the right to refuse to sign such an agreement without a justified reason. In the agreement, the Parties shall specify the index value at the beginning of the period and its calculation date, the index value at the end of the period and its calculation date, the price change (k), the recalculated price for the Design Development Services and/or Design Implementation Supervision Services, the initial Contract value, and the Contract price.
1.10. Upon recalculating the price for the Design Development Services and/or Design Implementation Supervision Services (Clauses 1.8.2 to 1.8.3 of the Contract), the Contract price shall be determined taking into account its component parts specified in Clause 1.3 of the Contract (considering the indexing).
1.11. Contract documents (in order of precedence):
1.11.1. Terms of Reference;
1.11.2. this Contract document;
1.11.3. other annexes to the Contract, except for the documents on the public procurement of the Services and the Designer’s tender offer for the latter;
1.11.4. documents on the public procurement of the Services and the Designer’s tender offer.
1.12. If the Services are delayed for reasons that do not entitle the Designer to an extension of the deadlines for the Services, the price for the delayed Services shall not be recalculated due to an increase in the price level, but shall be recalculated in the event of a decrease in the price level. 

2. DEADLINES FOR THE PROVISION OF SERVICES 
2.1. [bookmark: _Hlk214024619]The total time limit for the provision of the Design Development Services shall be 20 (twenty) months from the date of entry into force of the Contract, with the deadlines for the Design Development Services set as follows:
2.1.1. For DP preparation services: 10 (ten) months;
2.1.2. For TDD development services: 20 (twenty) months. 
2.2. The time limit for the development of the Design shall not include the period of expert examination of the developed Design. The duration of the expert examination shall be calculated from the date the Design is submitted to the Client for expert examination or delivered to an expert examination contractor to the date the Designer receives information on the expert examination results.
2.3. The Design Implementation Supervision Services shall be provided from the commencement of construction works to the date of signing a construction completion document.
2.4. The time limit for the provision of Design Development Services may be extended one or more times for a period of up to 5 (five) months, with such extension to be documented by a written agreement between the Parties. The extension of the deadlines specified in the Contract shall be possible with a view to the rational use of available funds only due to circumstances beyond the Designer’s control, which under Clause 2.4 of the Contract are not considered grounds for suspension of the time limit for the provision of the Services, or due to amendments to the Contract made in accordance with the provisions of Section 10 of the Contract. The Designer shall notify the Client in writing of any circumstances that cause or may cause the need to extend the time limit for the provision of Design Development Services specified in the Contract within five (5) business days of the occurrence of such circumstances. The request shall specify in detail the date of occurrence of such circumstances and be accompanied by evidence of the existence thereof.
2.5. In the event of circumstances preventing the performance of the Contract, the provision of the Services or part thereof may be suspended, including, but not limited to, the following cases:
2.5.1. The Client is unable to fulfil its financial obligations under the Contract;
2.5.2. The Client is unable to provide, within the time limits specified in the Contract, the documents and information necessary for the provision of the Services or a specific part thereof, as a result of which the Designer is unable to perform all or part of its obligations under the Contract, and such inability affects the timing or quality of the Services or part thereof;
2.5.3. Any delays, obstacles, or interferences caused by or attributable to the Client or third parties, or resulting from the inaction or improper actions of third parties;
2.5.4. Other circumstances that were unknown prior to the signing of the Contract and that any designer would encounter. Circumstances attributable to the Designer (for example, the inaction or improper actions of subcontractors) shall not be considered grounds for suspension of the time limits for the provision of Services.
2.6. If the time limit for the provision of the Services or part thereof is suspended at the initiative of the Client, the Client shall, having provided written notice of the circumstances in accordance with Clause 2.4 of the Contract and having given the Designer three (3) business days’ prior notice, suspend the performance of all or part of the Services, indicating (where possible) the duration of the suspension in days.
2.7. If the Designer is unable to provide the Services or a specific part thereof, they shall, within three (3) business days of the occurrence of such circumstances, inform the Client and/or the Project Manager in writing, requesting suspension of the provision of the Services or the relevant part thereof and the running of the time limits. The request shall specify in detail the date of occurrence of the circumstances preventing the provision of the Services or part thereof, provide evidence of the existence of such circumstances, and indicate the direct impact of such circumstances on the time limits for the provision of the Services or the specific part thereof affected by such circumstances. The Client and/or the Project Manager shall, within fifteen (15) business days from the date of receipt of the Designer’s request, inform the Designer of the decision taken. If the decision is to suspend the provision of the Services or part thereof, the running of the time limit for the provision of the Services shall be suspended from the date of occurrence of the circumstances specified in the Designer’s notice. 
2.8. The suspended Services or part thereof (whichever suspended) shall not be provided until the provision of the Services or part thereof is resumed. The time limit for the provision of the Services or part thereof shall resume running once the circumstances that caused the suspension have ceased to exist, upon written notice to that effect by the Client and/or the Project Manager. Upon resumption, the Services shall be provided within the period (time) that was left before the suspension. 
2.9. If the provision of the Services is suspended for sixty (60) or more business days, the Designer shall be entitled to payment for the Services properly provided under the Contract up to the date of suspension of the Services or part thereof, as applicable. The amount of payment shall be unilaterally determined by the Client, taking into account the Designer’s explanations and evidence substantiating the level of Services provided. 
2.10. During the suspension period, the Designer shall not provide the Services or any part thereof but shall, to the extent reasonably possible, ensure the safety, maintenance, and preservation of the Services already provided so as to prevent any damage or loss.
2.11. If, during the suspension of the Services, it becomes evident that the Contract will remain continuously suspended for more than 24 (twenty-four) months due to objective circumstances beyond the control of the Parties, the Parties may agree on the conditions for further performance of the Contract, or, if no such agreement is reached, either Party may terminate the Contract unilaterally by giving reasonable prior notice. 

3. DELEGATION OF SERVICES AND PAYMENTS PROCEDURE
3.1. The Designer shall be paid for the following properly achieved milestones in the provision of the Design Development Services in accordance with the procedure set out below:
3.1.1. The milestone of conducting surveys and obtaining technical connection conditions shall be deemed achieved when all surveys, measurements, and assessments necessary for the implementation of the design proposals have been completed, the technical connection conditions and special architectural requirements have been obtained, the BEP documents have been prepared, the CDE has been launched, and the BIM (existing conditions) solutions have been submitted. 
3.1.2. The milestone of making the DP public shall be deemed achieved when the DP have been prepared, the permissions for the public presentation thereof have been obtained from the Builder, the Client, and the Project Manager, and the services for initiating, organising, and revising the public presentation process after receiving comments and proposals have been delivered. 
3.1.3. The milestone of coordination and Client approval of the DP shall be deemed achieved when the approvals, agreements, and consents required at the DP stage have been obtained from relevant stakeholders and competent authorities, an environmental impact assessment has been prepared and carried out, easement registration services have been delivered, and the Client’s approval of the DP has been received prior to obtaining the document permitting construction.
3.1.4. The milestone of obtaining the document permitting construction shall be deemed achieved when an application for the document permitting construction has been submitted in the Infostatyba information system of construction permits and state supervision of construction of the Republic of Lithuania, the DP have been adjusted in accordance with the comments submitted, and the BIM solutions for the DP stage have been provided.
3.1.5. The milestone of development of the TDD shall be considered achieved when the TDD has been prepared and agreed upon with all relevant authorities, and the approval of the Builder, the Client, and the Project Manager has been obtained for the TDD prior to the general expert examination of the design.
3.1.6. The milestone of performing general and specialised (as required) expert examination shall be considered achieved when a positive conclusion of the general expert examination of the TDD has been obtained, TDD-stage BIM solutions have been submitted, and the TDD has been approved by the Client. 
3.1.7. Upon the proper and timely achievement by the Designer of the milestones for the delivery of the Services specified in Clauses 3.1.1 to 3.1.6 of the Contract, the Client shall pay the Designer the corresponding amounts within thirty (30) calendar days after the Client and/or the Project Manager and the Designer sign the Statements of Services Rendered (Annex 6 to the Contract) and Service Delivery Certificates by the last business day of the current month, and the Designer submits the corresponding VAT invoices. The Designer shall submit only electronic VAT invoices for the milestone completed by the fifth (5th) day of the month. The Designer shall submit only electronic VAT invoices for the previous month by the fifth (5th) day of the current month. Electronic invoices compliant with the European standard on electronic invoicing, as referenced in Commission Implementing Decision (EU) 2017/1870 of 16 October 2017 on the publication of the reference to the European standard on electronic invoicing and the list of its syntaxes pursuant to Directive 2014/55/EU of the European Parliament and of the Council (OJ 2017 L 266, p. 19) (hereinafter referred to as the “European Electronic Invoicing Standard”), shall be submitted by the Designer using the means of their choice. Electronic invoices that do not comply with the European Electronic Invoicing Standard may only be submitted via the SABIS information system. The Client shall accept and process electronic invoices using the SABIS information system tools. Payment of the amount specified in Clause 3.2.2 of the Contract shall be deemed the Client’s final payment for the Services under this Contract.
3.2. Procedure for payment for the Design Implementation Supervision Services specified in Clause 1.3.3 of the Contract:
3.2.1. [bookmark: _Hlk213099399]Fifty (50) percent of the price of the Design Implementation Supervision Services, including VAT, shall be paid in proportion to the actual amounts of contract work recorded each month of recording contract work;
3.2.2. Fifty (50) percent of the price of the Design Implementation Supervision Services, including VAT, shall be paid upon receipt of the construction completion certificate.
3.3. Payments for the Design Implementation Supervision Services shall be made within thirty (30) calendar days after the Client and/or the Project Manager and the Designer have signed the Statements of Services Rendered (Annex 6 to the Contract) and Service Delivery Certificates submitted and approved by the last business day of the current month, and after the Designer has submitted the corresponding VAT invoices by the fifth (5th) day of the current month.
3.4. General payment provisions:
3.4.1. Where objectively justified, payments may be deferred, but for no longer than sixty (60) days from the date of receipt of the Statements of Services Rendered (Annex 6 to the Contract) and Service Delivery Certificates signed by the Client and/or the Project Manager and the Designer.
3.4.2. The Client and the Project Manager shall have the right to refuse to sign the Statements of Services Rendered if, during the performance of the Contract, the Designer has failed to remedy the deficiencies identified by the Client and/or the Project Manager or has not complied with the requirements of the Client and/or the Project Manager.
3.4.3. The Parties agree that, regardless of what is indicated in the payment orders, any payments made by the Client under the Contract shall be allocated in the following order of priority: firstly, to cover the earliest outstanding debts under the Contract, secondly, to pay any default interest (if accrued under the Contract), and thirdly to pay interest (if accrued under the Contract).
3.5. The Client shall provide for the possibility of making direct payments to the subcontractors specified in the Contract under the following conditions:
3.5.1. Upon execution of the Contract, and no later than the commencement of the performance hereof, the Designer undertakes to provide the Client in writing with the names and contact details of the subcontractors known at that time and to indicate the representatives thereof. The Client also requires the Designer to keep them informed of any changes to the aforementioned information throughout the term of the Contract, as well as of any new subcontractors the Designer intends to engage at a later date;
3.5.2. The Client shall, within three (3) business days from the date of receiving the information referred to in Clause 3.5.1 of the Contract, inform the subcontractors in writing about the possibility of direct payment;
3.5.3. A subcontractor wishing to make use of this possibility shall submit a written request to the Client. When a subcontractor expresses the wish to make use of the direct payment option, a tripartite agreement shall be concluded between the Client, the Designer, and that subcontractor, setting out the procedure for direct payment to the subcontractor, taking into account the requirements set out in this Contract and in the subcontract agreement (between the Designer and the subcontractor). The payment procedure in the tripartite agreement shall be established in accordance with the payment procedure set out in this Contract;
3.5.4. The Designer shall have the right to object to unjustified payments to the subcontractor by submitting a written justification of such objection to the Client and the subcontractor;
3.5.5. The possibility of direct payment to subcontractors shall not alter the Designer’s responsibility for the performance of the Contract; 
3.5.6. The Client shall not pay for any services not specified in the Contract but provided by the Designer for any reason (if such a situation occurs).

4. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
4.1. The Parties represent and warrant that: 
4.1.1. They have entered into this Contract with the intention of implementing the provisions hereof and are capable of duly fulfilling the obligations set forth herein within the specified time limits;
4.1.2. They have entered into this Contract without breaching, and without the intent to breach, the laws of the Republic of Lithuania, as well as any documents governing the Parties’ activities or any contractual obligations;
4.1.3. They are solvent, their activities are not restricted, no restructuring or liquidation proceedings have been or are expected to be brought against them, their activities have not been suspended or limited, and no bankruptcy proceedings have been initiated against them;
4.1.4. The time limits for the provision of the Services specified in this Contract and its annexes are acceptable to both Parties. The Designer has been informed that compliance with the time limits for the provision of the Services (including intermediate deadlines) is an essential condition of this Contract;
4.1.5. Unless otherwise agreed by the Parties in writing, the Services shall also include those services and actions which, although not expressly specified in the Contract documents, are necessary for the performance of the Contract, and the Designer should have foreseen and evaluated them when entering into the Contract and shall be obliged to perform them.
4.2. By entering into this Contract, the Designer represents and warrants that:
4.2.1. The Designer possesses the necessary qualifications, all required permits, certificates of attestation, or other documents allowing the Designer to provide the Services specified in this Contract, and that the quality of the Services at the time of the delivery thereof to the Client complies with the standards and regulations applicable to this type of Services. If the Designer’s qualification to engage in the relevant activity has not been verified or has been verified only in part, the Designer undertakes to ensure that the Contract is performed only by persons duly authorised to carry out such activity. Upon the Client’s request, the Designer shall provide documents proving that the Contract is being performed solely by such authorised persons;
4.2.2. The Designer has familiarised itself with the facility being designed, the circumstances and conditions under which the Services will be provided, as well as with the Terms of Reference (Annex 1 to the Contract), and has no complaints and/or comments regarding the possibility of providing the Services in accordance with the procedure and conditions set forth in the Contract and its documents;
4.2.3. In providing the Services, the Designer will strictly comply with and not violate the principles of professional ethics and will respect the business reputation of the Client and the Project Manager;
4.2.4. The Designer has analysed and understood the nature and scope of the Services according to the Terms of Reference, the documents provided, and other data made available to the Designer, and has assessed the adequacy of the documents required for providing the Services. The Designer declares that, prior to signing the Contract, as a professional in their field, the Designer thoroughly analysed the specifics and current condition of the facility being designed, verified the scope of the Services specified in the Terms of Reference, evaluated all principal and intermediate work necessary for the provision of the Services under the Contract, and had the opportunity to submit in writing all comments to the Client and/or Project Manager;
4.2.5. The Design developed by the Designer shall be free of errors or other deficiencies (i.e. non-compliance with the mandatory requirements of the laws and regulations of the Republic of Lithuania, the Terms of Reference, the instructions provided by the Client under this Contract, design conditions, expert comments, or the legitimate remarks of representatives of different authorities) which, during the implementation of the Design, would reduce the value of the building or otherwise negatively affect its usability for its intended purpose;
4.2.6. If the facility being designed is constructed according to the Design developed by the Designer, no obstacles attributable to the Designer or arising from the Designer’s improper performance of this Contract shall prevent the construction from being completed and its completion certified in accordance with the applicable legal requirements; 
4.2.7. The Client shall be granted an irrevocable right to select any other designer (that has not designed the building under construction) authorised to carry out the relevant activity, and to enter into a contract for Design Development Services or Design Implementation Supervision Services and/or a contract for correction of the Design with such designer if the Contract with the Designer is terminated or otherwise ceases to be valid. This Contract clause shall be considered the Designer’s unconditional prior consent to issue all approvals and consents required by law that are necessary for the Client to perform the delegation of Services referred to in this clause. By signing this Contract, the Designer confirms that they agree that the Client, including any successors to the Client’s rights and obligations, any designer chosen at the Client’s discretion, and any architects associated contractually with such designer and/or any other person chosen by either of them, may use and manage the Design at their discretion for further and/or other design work in any form and to any extent, including, but not limited to, changing the name of the Design and/or the Design itself (in whole or in part, as well as any Design solutions, including essential ones) for any reason, preparing a new version of design solutions, developing the technical detail design, a new building design, and/or other design documentation, acquiring copyright (both economic and moral rights) in such modified, adapted, or otherwise revised design and other design documentation as a new copyright object, supervising the execution/implementation thereof (designer supervision), and performing all actions necessary for this purpose, including appointing/hiring, at their own discretion, design (design part) managers, implementation supervision managers, and developers, and exercising their rights, duties, and functions; 
4.3. The Client represents and warrants that, with a view to ensuring the implementation of the Contract, the Client will provide the Designer with all necessary information that the Designer is not responsible for obtaining and that is required for the proper provision of the Services.
4.4. In the event of a change in the circumstances referred to in Clause 4.1.3 of the Contract, the Party concerned undertakes to inform the other Party in writing within three (3) business days from the date of the change in circumstances. Failure to provide such information and the supporting documents within the prescribed time limit shall result in any adverse consequences being borne by the Party that has failed to fulfil this obligation.
4.5. The Parties represent and warrant that each of the representations set forth in Clauses 4.1 to 4.3 of the Contract is true and correct as of the date of the Contract.
4.6. Unless otherwise agreed in writing by the Parties, the Services shall also include those services and actions which, although not expressly specified in the Contract documents, are necessary for the performance of the Contract and which the Designer should have foreseen and taken into account when entering into the Contract and is obliged to perform. The Designer shall provide such services for the initial Contract value and shall not be entitled to request any additional payment.

5. RIGHTS AND OBLIGATIONS OF THE CLIENT
5.1. The Client undertakes to:
5.1.1. Provide the Designer with the requested information and documents (to the extent that the Designer is not required to obtain them under the Contract) necessary for the performance of the Contract;
5.1.2. Accept from the Designer the Services provided in a quality manner (properly and on time) and in accordance with the documents on the procurement of the Services, the laws of the Republic of Lithuania, and the terms of this Contract, as specified in the Statements of Services Rendered (Annex 6 to the Contract) and Service Delivery Certificates, and pay the Designer for the duly provided Services under the conditions and within the time limits set out in the Contract; 
5.1.3. If, without the prior consent, permission, or authorisation from the Client, the Designer is unable to obtain a permit or any other document necessary for the proper performance of this Contract, the Client shall, upon the Designer’s written request and submission of all required documents (if required by law), provide the Designer with the relevant consent, permission, or authorisation, or any other document that only the Client can provide and that is reasonably necessary for the Designer to properly fulfil its obligations under the Contract;
5.1.4. Order and pay for the general and/or specialised (where applicable) expert examination of the prepared TDD in a proper and timely manner;
5.1.5. Review the DP and the TDD by their respective parts and, within ten (10) business days from the date of receipt of each of these documents, provide the Designer with comments and set a reasonable time limit for the rectification of deficiencies, if any;
5.1.6. Cooperate with the Designer during the implementation of the Contract and, within ten (10) business days, (i) respond to the Designer’s questions regarding the content of the Terms of Reference and the selection of the most rational solutions to meet the Client’s needs; and (ii) sign documents related to payments.
5.2. The Client shall have the right to:
5.2.1. Refuse to accept the deliverables of the Services that are of poor quality, incomplete and/or contain errors and/or deficiencies, are insufficiently detailed, or do not comply with the Terms of Reference or the applicable laws of the Republic of Lithuania, and to withhold payment for such poor-quality Services;
5.2.2. [bookmark: _Hlk176263893]Within fifteen (15) business days after the preparation and submission of the DP for the Client’s approval, provide written comments and instructions for changes that do not contradict the requirements of the Terms of Reference. The Designer shall follow the Client’s instructions for changes and shall amend, supplement or revise the DP without any additional remuneration. In the latter case, no additional amendment to this Contract and/or the Terms of Reference shall be executed by the Parties; 
5.2.3. Within fifteen (15) business days after the preparation and submission of the TDD for the Client’s approval (prior to the general expert examination of the TDD), provide written comments and instructions for changes that do not contradict the essential requirements of the TDD Terms of Reference. The Designer shall follow the Client’s instructions for changes and shall amend, supplement or revise non-essential TDD solutions without any additional remuneration. In the event of changes to the essential TDD solutions, the DP public presentation procedure shall be repeated. In the event of changing non-essential solutions, no additional  amendment to this Contract shall be executed by the Parties;
5.2.4. During the implementation of the Contract, provide comments on the quality and content of the Services provided, insofar as this does not conflict with the Terms of Reference, the provisions of the Contract, and the laws of the Republic of Lithuania;
5.2.5. During the development of the Design, provide the Designer with new instructions regarding the Design solutions that are not specified in the Terms of Reference but are necessary for the proper preparation of the Design;
5.2.6. Control and supervise the performance of the Contract at its own discretion and, in the event of discovering any violations of the Contract, issue binding instructions to the Designer and/or refuse to accept poor-quality deliverables of the Services. The Client shall have the right to set a deadline for the Designer to remedy any deficiencies in the Services;
5.2.7. In the event that the Designer does not remedy the deficiencies in the Services or does not start providing the Design Implementation Supervision Services within the time limit specified by the Client, engage third parties to remedy the deficiencies / provide the Design Implementation Supervision Services. In such a case, the Client shall have the right to claim reimbursement from the Designer for the expenses incurred;
5.2.8. other rights provided for in the statutory regulations of the Republic of Lithuania.

6. RIGHTS AND OBLIGATIONS OF THE PROJECT MANAGER
6.1. The Project Manager undertakes to:
6.1.1. During the implementation of the Contract, cooperate with the Client and the Designer and review the submitted DP solutions (before the public disclosure procedures) and the prepared TDD (before the general expert examination of the Design) within fifteen (15) business days. Reviewing the Design shall not deprive the Project Manager of the right to provide comments/complaints to the Designer regarding the quality of the Design (non-compliance with the Terms of Reference, etc.) at any later stage;
6.1.2. Issue binding instructions to the Designer and set deadlines for carrying them out  in coordination with the Client. The instructions provided to the Designer shall comply with the Contract. Such instructions shall include any written or verbal (which shall later be confirmed in writing) instructions given to the Designer by the Client and/or Project Manager in relation to the performance of the Contract;
6.1.3. Participate in all stages of the provision of Services;
6.1.4. Perform other functions provided for in legislation and this Contract.
6.2. The Project Manager shall have the right to:
6.2.1. With a view to ensuring effective cooperation between the Parties to the Contract, establish a mandatory cooperation procedure for the Designer (form and frequency of, and deadlines for information submission, frequency of meetings regarding the provision of Services, etc.);
6.2.2. Request the Designer to provide information on the progress of Contract implementation, including requesting the Designer to provide schedules for the preparation and submission of unfinished parts of the Design, obtain such information and documents regarding the performance of the Contract, submit inquiries to the Designer, and receive responses to them;
6.2.3. In the event that the provision of the Services or any part thereof falls behind the schedule for the provision of the relevant Services, request the Designer to prepare, free of charge and within five (5) business days, a delay management plan providing for additional measures and resources required to speed up the provision of the Services or part thereof and to prevent potential delays in the provision of the Services or part thereof, and implement such a plan; the Designer shall be obliged to comply with such a request from the Project Manager. Failure to comply with the said delay management plan shall be considered a material breach of the Contract and shall entitle the Client to unilaterally terminate the Contract;
6.2.4. Take other measures to protect the interests of the Client.

7. RIGHTS AND OBLIGATIONS OF THE DESIGNER
7.1. The Designer undertakes to:
7.1.1. Within five (5) business days from the date of entry into force of the Contract, submit to the Client and the Project Manager for approval a detailed schedule for the provision of the Design Development Services according to the milestones for the provision of the Services set out in this Contract and its annexes, and provide a list of all designers working on the Design and responsible for specific parts of the Design, their contact details and a description of their responsibilities;
7.1.2. Organise and provide the Services in accordance with the procedure and conditions set out in the Contract and the Terms of Reference. When ordering Services from third parties (subcontractors), the Designer shall also be fully liable to the Client for the actions of such third parties (subcontractors) and for any damage caused by their actions and/or inaction;
7.1.3. Ensure that the Design complies with the requirements of the laws and regulations of the Republic of Lithuania, technical construction regulations, and regulatory documents on building safety and intended use, and does not infringe on the interests of the state, the public, or third parties;
7.1.4. Ensure that the Design is developed in such a way as not to restrict competition, i.e., not to create conditions (i) for the contract works to be carried out only by a specific contractor and/or (ii) for the contract works to require the use of equipment/materials from a specific manufacturer;
7.1.5. Ensure that the principles of professional ethics are not violated and that the business reputation of the Client and the Project Manager is unconditionally respected in the course of providing the Services;
7.1.6. Ensure that the persons engaged in the performance of the Services possess the necessary qualifications and are capable of properly carrying out the tasks assigned to them so that the Services are provided in a high-quality, proper, and timely manner;
7.1.7. Upon the entry into force of the Contract, but no later than the commencement of the performance hereof, inform the Client of the names, contact details, and representatives of the subcontractors known at that time. The Designer shall also inform the Client of any changes to this information during the performance of the Contract, as well as of any new subcontractors the Designer intends to engage at a later date. If, during the implementation of the Contract, it becomes apparent that the Designer has engaged a subcontractor without the Client’s approval, the Client shall have the right to unilaterally terminate the Contract on the grounds of a material breach;
7.1.8. Duly appoint the building design manager (Lith. statinio projekto vadovas) and the building design implementation supervision manager (Lith. statinio projekto vykdymo priežiūros vadovas) as indicated in the Designer’s tender offer, provide the Client and the Project Manager with a copy (or copies) of the appointment order(s), and ensure their involvement in the Design throughout the entire term of the Contract. If the Designer breaches this condition and fails to remedy the breach within a reasonable time, the Client shall have the right to unilaterally terminate the Contract on the grounds of a material breach. If the building design manager and/or the building design implementation supervision manager indicated in the Designer’s tender offer is/are to be replaced in accordance with Clause 11.6.2 of the Contract, a request for their replacement shall be submitted within three (3) business days from the date of occurrence of the circumstances referred to in Clause 11.6.2 of the Contract. The newly engaged specialist shall meet the qualification requirements set out in the Procurement Documents (if applicable); 
7.1.9. Duly appoint the manager(s) of parts of the building design and the managers of the supervision of implementation of parts of the building design, as appropriate for the facility being designed, and duly document the appointment thereof. The specialists appointed under this clause shall be certified in accordance with the procedure established by the laws of the Republic of Lithuania and shall hold a valid qualification certificate(s) on the date of their appointment;
7.1.10. Where necessary, obtain all approvals, consents, evaluations, clearances, design conditions, engineering survey documents, etc. required for the performance of the Services under the Contract;
7.1.11. Carry out all works and surveys necessary for the development of the Design, and for the proper operation of the building, regardless of whether or not they are specified in the Terms of Reference. The Designer undertakes to ensure that the contents and scope of the Design are sufficient for the fulfilment of the purpose of the Design and meet the highest professional standards for design services;
7.1.12. The design solutions shall be prepared taking into account functional requirements, cost efficiency, future expansion and adaptation possibilities, after examining technological alternatives and selecting the option that is the most economically advantageous for the Client in terms of both construction costs and building operation. The Designer shall control and ensure the compatibility of individual parts of the Design with each other;
7.1.13. When providing the Services and coordinating the technical documents prepared, cooperate with the Client and the Project Manager, and take into account the comments and proposals of the Client and the Project Manager in accordance with the applicable laws;
7.1.14. Inform the Client and/or Project Manager in writing of any circumstances that may hinder the quality and timely provision of the Services immediately after the Designer becomes aware or should become aware of such circumstances;
7.1.15. Immediately, within the time limits and in accordance with the procedure set out in the Contract and legislation, make corrections and/or additions to the Design in accordance with the comments of the Client, the Project Manager, and competent authorities, as well as decisions of state and municipal institutions, without entitlement to additional remuneration;
7.1.16. Correct, without additional remuneration, any deficiencies, inaccuracies, and errors in the Design made in the course of providing the Services, identified in drawings, specifications, reports, during expert reviews, procurement of contract works, and in explanatory letters, and provide the Client and Project Manager with new copies of corrected drawings or other documents in accordance with the requirements of the Contract within the time limit specified by the Client and/or the Project Manager, indicating which drawing (document) has been changed and/or supplemented, and issue updated versions of the Design documents. The correction of inaccuracies and errors shall not constitute grounds for extending intermediate and/or final deadlines for the provision of the Services, nor for requesting additional payment. If it is not possible to make the corrections to the Design, the Designer shall, in accordance with the procedure set out in the Contract, compensate the Client for any losses resulting from the circumstances described in this clause;
7.1.17. Ensure that the Design complies with the conditions and requirements of the Terms of Reference, technical construction regulations, other regulatory documents applicable to the implementation of the Design. The Design shall be coordinated on the basis of the comments and documents provided by the Client and/or the Project Manager, and in accordance with the applicable technical construction regulations;
7.1.18. Manage the provision of the Services, i.e., coordinate the work of all Design developers where subcontractors are engaged in the provision of Services, and ensure the compatibility of the Design and all parts of the Design, as well as the proper execution of all design documentation;
7.1.19. Submit the completed and Designer-signed Design documentation for approval by the Client and/or the Project Manager, and by the relevant state and municipal authorities in accordance with the procedures established by the laws of the Republic of Lithuania and this Contract;
7.1.20. Upon receiving authorisation from the Client, prepare all documentation necessary to obtain a construction permit, carry out the procedures for obtaining a construction permit, and take all necessary actions to ensure that the documents permitting construction are issued in accordance with the procedure prescribed by the laws of the Republic of Lithuania, as well as cover the related costs;
7.1.21. At its own expense, and within the deadline indicated by the Client or agreed by the Parties, make corrections and/or amendments to the TDD if the construction contractor identifies errors or discrepancies, or if changes to non-substantial solutions and other modifications approved by the Client and/or the Project Manager are made and during construction;
7.1.22. Ensure that all amendments to the Design are agreed with the Client and/or the Project Manager and (where required under applicable legislation) with the competent authorities in accordance with the established procedure;
7.1.23. Fulfil all other obligations set out in the Terms of Reference, this Contract and the laws of the Republic of Lithuania; 
7.1.24. Submit the prepared TDD to the Design expert examination contractor selected by the Client. The Designer shall make corrections to the TDD in accordance with the comments provided during the expert examination (if any). The expert examination contractor shall be selected and the costs of the expert services shall be paid by the Client;
7.1.25. At the request of the Client and/or the Project Manager, if the estimated price level changes or if there is a need to revise the estimated price, adjust, without additional remuneration, the estimated construction cost section of the Design at least three (3) times within the period specified by the Client, based on the current market prices for the year in which construction of the building is planned to begin, taking into account the market price levels expected at the projected commencement of the building design implementation period. The Client and/or the Project Manager may exercise this right at the Design development stage and within a period not exceeding two (2) years from the acceptance of the Design Development Service deliverables;
7.1.26. [bookmark: _Hlk176270478]Provide the Client and the Project Manager with the prepared working file versions of the Design with unrestricted editing capabilities: the estimated cost section (in *.dbf and .xls or other equivalent formats), drawings of the design solutions for the TDD components in vector graphic formats (*.dwg, *.xls, or other equivalent formats), and the textual part (in *.pdf and *.docx or other equivalent formats); 
7.1.27. Keep the commercial secrets of the Client and the Project Manager and other confidential information related to the performance of this Contract;
7.1.28. At the request of the Client and/or the Project Manager, immediately, but no later than within two (2) business days, provide the Project Manager and/or the Client with a written report on the Services provided under this Contract;
7.1.29. At the request of the Project Manager and/or the Client, provide an economic justification for the Design solutions and justify the rationality of the selection thereof;
7.1.30. Make sure that the TDD contains a sufficient number and level of detail of construction assemblies (joints) (e.g. plans, characteristic sections with elevations, dimensions, references to joints, sufficiently detailed structural and construction joints with the dimensions, characteristics and parameters of the materials/products used, engineering network sections, axonometric projections, etc.) to ensure that it is possible to calculate an accurate cost estimate based on the prepared TDD;
7.1.31. In accordance with applicable legislation and the TDD Terms of Reference, prepare all necessary components of the TDD, drawings containing all required plans, sections, and joints, technical specifications, bills of quantities for materials and works, the cost estimate section of the TDD, and the tender bills of quantities for the procurement of construction works;
7.1.32. Upon obtaining the approval of the Builder and the Client for the DP prior to the issuance of the document permitting construction, prepare the Terms of Reference for the subsequent design stage, the TDD;
7.1.33. Ensure that the TDD and cost estimates include all works and expenses necessary to guarantee the functional purpose of the facility being designed or its components;
7.1.34. Prepare detailed and comprehensive technical specifications for the TDD that ensure competition and do not discriminate against suppliers, i.e. comply with Article 37 of the Law of the Republic of Lithuania on Public Procurement. At the request of the Client and/or the Project Manager, the Designer undertakes to submit, within three (3) business days, documentation confirming that at least three (3) suppliers are able to provide the construction products, materials, and equipment complying with the technical specifications set out in the TDD; 
7.1.35. Ensure that the TDD does not specify any particular model or source, process, brand name, patent, type, origin, or manufacturer that could provide certain suppliers or products with an unfair advantage or result in their exclusion. Such a reference is permissible only when the object of procurement cannot be otherwise described precisely; in that case, the reference shall be accompanied by the words “or equivalent”. Any specific construction products or technologies indicated by the Designer in the TDD in breach of this clause shall be considered as TDD deficiencies;
7.1.36. Inform the Client and/or the Project Manager in writing if, in the Designer’s opinion, the instructions provided by the Client and/or the Project Manager are irrational, economically inefficient, contrary to applicable legislation and/or may otherwise negatively affect the implementation of the Design;
7.1.37. Inform the Client and/or the Project Manager of any difficulties encountered during the performance of the Contract, i.e. if, at any point during the performance of the Contract, the Designer faces circumstances that may hinder the timely or proper delivery of the Services, the Designer shall immediately notify the Client and/or the Project Manager in writing, indicating such circumstances, the anticipated delay, its expected duration, the causes thereof, and the measures the Designer intends to take to promptly eliminate the obstacles to the performance of the Contract;
7.1.38. Participate in all production, coordination and other meetings and consultations indicated by the Client and/or the Project Manager (if such meetings are held) where issues related to the development and implementation of the Design are discussed and resolved, and/or ensure that the managers of the Design and parts thereof, or other designated persons, attend such meetings;
7.1.39. Ensure that, if the Designer’s qualification to engage in the relevant activity has not been verified or has been verified only in part, the Contract be performed solely by persons duly authorised to carry out such activities;
7.1.40. Once the Client has announced a public procurement procedure for construction works, the Designer, having received a request for clarification regarding the TDD solutions, shall provide written explanations within three (3) business days and, if necessary, adjust the Design accordingly within five (5) business days from the date of receipt of the comments, except in cases where a longer period agreed with the Client is objectively required to prepare a response (due to the complexity or scope of the request, including situations where a particularly large number of inquiries are submitted simultaneously);
7.1.41. Present the Client and/or the Project Manager with the revised TDD documentation (a new version of the TDD), taking into account the clarifications provided by the Client and/or the Project Manager to economic operators during the public procurement of construction works, no later than within ten (10) business days from the date of the request from the Client and/or the Project Manager;
7.1.42. If, during the public procurement of construction works or during the performance of contract works (up to the completion of such works), inaccuracies in the design documentation are identified, and the design solutions are adjusted, supplemented and/or further detailed, the Designer shall submit the revised TDD or the relevant part thereof (a new version) within ten (10) business days from the date of the request from the Client and/or the Project Manager. The revised documentation shall include an explanatory note indicating what changes and/or corrections have been made and where; 
7.1.43. Provide the Client with a copy of the designer’s compulsory third-party liability insurance policy within five (5) business days from the date of entry into force of the Contract;
7.1.44. Compensate the Client and third parties for all losses incurred as a result of improper performance or non-performance of the Contract at its own expense;
7.1.45. Be liable for the collapse of the facility or for defects identified during the warranty period when it is established that the direct cause of the collapse or defect was an error or deficiency in the design solutions;
7.1.46. Ensure that the Designer's compulsory third-party liability insurance policy remains continuously valid from the commencement of the design works to the complete fulfilment of the Designer’s obligations and throughout the warranty period for the building specified in Article 6.698(1) of the Civil Code of the Republic of Lithuania. If, in the case of an insured event, the sum insured is insufficient to cover all losses, the Designer shall compensate for the losses exceeding the amount of the third-party liability insurance indemnity;
7.1.47. Throughout the entire period of construction of the facility, from the commencement of construction to the formal completion of construction in accordance with the procedure prescribed by law, organise and ensure the proper supervision of Design implementation, as provided for in this Contract and the applicable legislation. The Designer shall be responsible for all expenses related to the Design implementation supervision activities;
7.1.48. Perform supervision of the implementation of all Design component solutions that shall be performed by the Designer;
7.1.49. Before the commencement of construction, submit to the Client and/or the Project Manager for approval a calendar schedule of the Design Implementation Supervision Services, as well as a description of the implementation process and methods;
7.1.50. Before the commencement of construction, present a list of members of the Design implementation supervision team (indicating the names, surnames, positions, and contact details (telephone numbers and e-mail addresses) of the design implementation supervision manager and all design part implementation supervision managers, as well as the issue dates, validity periods, and numbers of the documents granting the right to hold the respective positions);
7.1.51. Comply with the schedule and rules for visiting the construction site: throughout the entire period of providing Design Implementation Supervision Services, the Designer shall visit the facility under construction (construction site) as frequently as necessary to ensure the proper performance of the Design Implementation Supervision Services, but in any case no less than once a week (for each manager and design part implementation supervision manager) (unless otherwise agreed by the Parties), and more frequently if reasonably requested by the Client or the Project Manager. The results of visits to the construction site and of the supervision of Design implementation shall be recorded in the construction work log;
7.1.52. Organise and perform, free of charge, the correction of any identified errors in the Design solutions;
7.1.53. Make any changes to the Design solutions during the supervision of Design implementation in accordance with the applicable laws of the Republic of Lithuania and the instructions of the Client and the Project Manager;
7.1.54. Record any changes to the TDD solutions made during the supervision of building design implementation in the construction work log. At the request of the Client and/or Project Manager, the Designer shall be required to complete an electronic construction log;
7.1.55. The building design implementation supervision manager and a design part implementation supervision manager performing the supervision of implementation of the building design (or parts thereof) shall ensure that in all cases any changes made to the TDD (or parts thereof) comply with the essential construction requirements specified in Regulation (EU) No. 305/2011, as well as with the applicable technical construction standards and regulatory documents governing building safety and intended use. In all cases, such changes shall be approved by the Client in writing;
7.1.56. Ensure that the building design (part) implementation supervision managers (within their respective areas of competence) fulfil the obligation to sign documents related to the inspection of concealed construction works, testing of engineering networks, building engineering systems and technological engineering systems, certificates of fitness for use, and other construction documents, provided that these comply with the solutions for the supervised part of the building design, as well as with the applicable technical construction standards and regulatory documents governing building safety and intended use;
7.1.57. Throughout the entire Design implementation supervision period, the Designer shall, inter alia, be obliged to:
7.1.57.1. Provide advice (including binding instructions) and any explanations to construction contractors (and subcontractors);
7.1.57.2. Provide recommendations and take all necessary measures to ensure the quality of construction works and their compliance with the Design;
7.1.57.3. Take all necessary measures to correct errors in the construction works;
7.1.57.4. Provide recommendations to the Client in cases where the contractor (or subcontractors) fails to comply with the Designer’s recommendations and/or instructions (where the contractor (subcontractors) violates the rights of the Designer or the Client);
7.1.57.5. Cooperate constructively and in good faith on an ongoing basis and participate in all production, coordination, working, and other meetings or consultations convened by the Client and/or the Project Manager where matters related to the implementation of the Design are discussed, and ensure that the design and design part managers or other designated persons also participate in such meetings and/or consultations;
7.1.58. Perform all other actions provided for in the applicable legislation governing the supervision of building design implementation, as well as those necessary to ensure the proper performance thereof;
7.1.59. Participate in the construction completion procedures and in the work of the commission responsible for certifying the building’s fitness for use, and, together with the construction contractor, prepare all documentation to be submitted to the commission and to the TPS vartai information system of the Republic of Lithuania for construction completion procedures;
7.1.60. Provide the Client with Design implementation supervision reports:
7.1.60.1. Interim reports shall be prepared at least once every three (3) months. These reports shall briefly describe the process of Design implementation supervision, provide recommendations and conclusions regarding the conformity of the works performed with the Design solutions, and include comments recorded in the construction log and/or submitted through official notices, as well as a completed table of changes to the Design (all components);
7.1.60.2. The final report shall be submitted before the commencement of the construction completion procedures in the TPS vartai information system of the Republic of Lithuania. This report shall briefly describe the process of the Design implementation supervision, provide recommendations for the operation of the building, and include a final table of changes to the Design (all components). The Designer, together with the construction contractor, shall compile and prepare for upload to the TPS vartai information system of the Republic of Lithuania the final versions of the Design solution documents executed in accordance with Technical Construction Regulation 1.04.04:2017 “Building Design and Expert Examination of the Design” and LST 1516:2015 “Building Design. General Execution Requirements.” The final payment for the supervision of Design implementation shall be made after the final report has been approved and the Client has received the construction completion document in accordance with the applicable legal requirements;
7.1.61. Not to use the Client’s and/or the Project Manager’s names or logos in any advertising, publications, or elsewhere without the Client’s prior written consent;
7.1.62. The Design documentation shall provide that the construction materials used in the building shall comply with the minimum environmental protection criteria (Chapter XIII “Construction Materials” of the Description of the Procedure for the Application of Environmental Protection Criteria in Green Procurement, approved by Order No. D1-508 of the Minister of Environment of the Republic of Lithuania of 28 June 2011), and that other products related to the building design shall comply with the applicable minimum environmental protection criteria (Chapter XIV “Indoor Lighting”; Chapter XV “Water Taps and Showers”; Chapter XVI “Water Heaters”). If the Designer breaches the obligation set out in this clause, the Designer shall pay the Client a penalty of EUR 1,000.00 (one thousand euros and zero cents) for each confirmed case of non-compliance;
7.1.63. If the Contract with the Designer is terminated or ceases to be valid on other grounds, the Designer undertakes, without additional remuneration, that in the event that, at the next design stage, the design work is continued/performed on the basis of the Design or the relevant part thereof by another designer chosen at the discretion of the Client and architects associated contractually with such designer, the Designer shall review the design documentation prepared by such other architects and provide their approval of the architectural solutions for the next design stage or other related design by signing the submitted design documentation for the next stage within ten (10) business days of the relevant request by the Client;
7.1.64. In the event that the estimated construction cost of the Design exceeds the preliminary construction cost by more than ten percent (10%) from 95 064 479 Eur excluding VAT, the Designer undertakes, at the Client’s and/or Project Manager’s direction and within the time limit set by the Client and/or Project Manager, to revise the Design solutions without additional remuneration so that the estimated construction cost of the Design does not exceed the preliminary construction cost specified in the descriptive part of the Designer’s submission by more than ten (10) percent, thereby ensuring rational use of funds;  
7.1.65. Perform other duties prescribed by laws and/or by this Contract, which the Designer is obliged to perform.
7.2. The Designer shall have the right to:
7.2.1. Present the Client and/or the Project Manager with proposals regarding the Services provided, documents prepared by the Client, and changes and/or adjustments to the principal solutions, to the extent that, in the Designer’s opinion, they may contribute to creating optimal and the most beneficial conditions for the construction of the building. The Designer shall provide the Client and/or the Project Manager with the proposed changes and/or adjustment to the relevant solutions and supporting evidence of their validity in writing. Upon reviewing the Designer’s proposed changes and/or adjustments, the Client and/or the Project Manager shall inform the Designer of their decision to either approve or reject them;
7.2.2. Receive payment from the Client for quality Services provided in accordance with the conditions procedure set out in this Contract;
7.2.3. Unilaterally terminate the Contract in the event that the Client delays payment for the Services provided in a proper and timely manner for more than sixty (60) calendar days.

8. TERMINATION OF THE CONTRACT AND LIABILITY OF THE PARTIES
8.1. The Client shall have the right, upon giving the Designer fifteen (15) calendar days' written notice, to unilaterally (without recourse to the courts) terminate the Contract due to a material breach of the Contract if:
8.1.1. The Designer fails to commence performance of the Contract on time (i.e. delays the performance of any of their obligations or a relevant part thereof under the Contract for more than 30 days) or provides the Services specified in the Contract so slowly that it becomes evident to the Client that the Designer will be unable to deliver the Services on time;
8.1.2. During the provision of Services, it becomes evident that the Services are not being provided in accordance with the applicable legal requirements and/or the Designer does not remedy deficiencies in accordance with verbal and/or written proposals and comments provided by the Client and/or the Project Manager for more than 14 days after the deadline specified by the Client or the Project Manager;
8.1.3. The Designer fails to perform other obligations set out in the Contract and does not act on the instructions and/or complaints/requests of the Client and/or Project Manager regarding the rectification of deficiencies for more than 14 days after the deadline specified by the Client or Project Manager;
8.1.4. The Designer engages a person without the required qualifications to perform the Contract, or fails to find an employee possessing the necessary qualifications;
8.1.5. The construction designer compulsory third-party liability insurance policy is not provided, is terminated, or expires, and the Designer does not provide a copy of a new valid insurance policy;
8.1.6. The total amount of penalties imposed on the Designer for improper performance of this Contract exceeds twenty (20) percent of the Contract value (EUR, excluding VAT);
8.1.7. The Designer fails to renew any of the performance security instruments required under the Contract in accordance with the procedure and within the time limits set out in the Contract, and does not remedy such breach within the time limit set by the Client;
8.1.8. In other cases provided for in the Contract that entitle the Client to unilaterally terminate the Contract due to the Designer’s fault and/or material breach of the Contract;
8.1.9. The Designer becomes insolvent, is subject to restructuring or bankruptcy proceedings, or liquidation proceedings are initiated or commenced, or its assets come under the control of a court or receiver, or its activities are suspended or restricted, or its status, under the laws of the country of registration, is the same or similar, or it has entered into a settlement agreement with its creditors (an agreement between the Designer and its creditors to continue the Designer’s activities, whereby the Designer undertakes certain obligations and the creditors agree to defer, reduce, or waive their claims), and fails to provide the Client with sufficient evidence that it will be able to properly perform the Contract, and, upon receiving a claim from the Client, does not remedy the breach within the time limit specified by the Client;
8.1.10. The Designer commits another breach of the Contract that falls within the definition of a material breach of the Contract provided in the Civil Code of the Republic of Lithuania and, upon receiving a claim from the Client, fails to remedy the breach within the time limit specified by the Client.
8.2. In the event that the Client terminates the Contract due to the Designer’s fault, the Client shall retain the contract performance security, and the Designer shall, within thirty (30) calendar days from the date of receipt of the Client’s written request, compensate the Client for any losses incurred to the extent that such losses are not covered by the performance security.
8.3. In any case where the Client finds that the Designer has failed to perform or has improperly performed its obligations under this Contract, the Client shall have the right to enforce the contract performance security, in whole or in part.
8.4. The Client shall have the right to terminate the Contract unilaterally (without recourse to the courts) on the grounds specified in Article 90(1) of the Law of the Republic of Lithuania on Public Procurement. In the event of such termination, the procedures set out in Article 90(2) of the said Law shall apply. 
8.5. The Designer shall have the right to terminate the Contract unilaterally (without recourse to the courts) by giving the Client fifteen (15) calendar days’ prior written notice if the Client:
8.5.1. is more than 60 (sixty) calendar days late in paying for properly provided Services;
8.5.2. commits another breach of the Contract that falls within the definition of a material breach provided in the Civil Code of the Republic of Lithuania and fails to remedy such breach within the time limit specified by the Designer after receiving the Designer’s claim.
8.6. The Contract may also be terminated on other grounds provided for in the Civil Code of the Republic of Lithuania and in this Contract. 
8.7. The Contract may be terminated by mutual written agreement of the Parties.
8.8. In the event that the Designer unilaterally terminates the Contract without a valid reason before providing all of the Services, such action shall be deemed a material breach of the Contract, and the Client shall have the right to enforce the contract performance security. If the Client enters into a contract for the performance of the Services not provided by the Designer, the Client shall have the right to require the Designer to pay the price difference as well as compensation for any other subsequently incurred losses if such losses exceed the amount of the contract performance security. 
8.9. If the Client delays payment for the properly provided Services or any part thereof without a valid reason, the Client shall, upon written request by the Designer, pay default interest at the rate of 0.02% (zero point zero two percent) of the overdue amount (EUR, excluding VAT) for each business day of delay. The Parties agree that no interest shall apply in this case.
8.10. If the Designer fails to remedy any deficiencies within the time limit specified by the Client and/or the Project Manager, the Designer shall reimburse the Client for the expenses incurred in rectifying such deficiencies and shall pay default interest at the rate of 0.01% (zero point zero one percent) of the Contract value (EUR, excluding VAT) for each day of delay in rectifying the deficiencies.
8.11. The Designer shall be liable, in accordance with the Civil Code of the Republic of Lithuania and the Law of the Republic of Lithuania on Construction, for the collapse of the building due to defects identified during the warranty period.
8.12. The Parties agree that, in the event of a legal dispute concerning payment for the Services provided, the Designer may claim interest of up to 5% (five percent) per annum on the unpaid amount.
8.13. The Designer shall compensate the Client and any third parties for any damage caused as a result of improper performance or non-performance of this Contract.
8.14. [bookmark: _Hlk114055011]If the Designer fails, in whole or in part, to achieve the performance milestones set out in Clauses 1.3.1.1, 1.3.1.2, 1.3.1.3, and 1.3.1.4 of this Contract within the deadlines specified in the Contract and/or its annexes, and misses the deadline for the achievement thereof specified in the schedule of Design Development Services, the Designer shall pay default interest at the rate of 0.02% (zero point zero two percent) of the value of the milestone not achieved in due time (EUR, excluding VAT) for each day of delay in achieving that milestone. The period of charging default interest for the delay in achieving a specific milestone for the performance of the Contract set out in Clauses 1.3.1.1, 1.3.1.2, 1.3.1.3, and 1.3.1.4 shall not extend beyond the deadline for the next milestone as indicated in the schedule of Design Development Services. Default interest shall not apply if the Designer’s delay is due to reasons beyond the Designer’s control. In the event that default interest is charged against the Designer under this clause but the Designer ultimately completes the Design Development Services within the deadlines set out in the Contract, the Designer shall not be obliged to pay such default interest, and any default interest already paid under this clause shall be refunded to the Designer. 
8.15.   If the Designer fails to provide the Design Development Services within the time limits specified in the Contract, the Designer shall pay default interest at the rate of 0.05 (zero point zero five) percent of the Contract value (EUR, excluding VAT) for each day of delay in meeting the relevant milestone completion deadline. Default interest shall not apply if the Designer’s delay is due to reasons beyond the Designer’s control.
8.16. The maximum amount of penalties payable by the Designer under Clauses 8.14 and 8.15 of this Contract shall not exceed 20% (twenty percent) of the price of the Design Development Services (EUR, excluding VAT).
8.17. If the Designer fails to commence the provision of Design Implementation Supervision Services within the time limits specified in the Contract and its annexes, the Designer shall pay default interest at the rate of 0.5% (zero point five percent) of the value of the Design Implementation Supervision Service milestone (EUR, excluding VAT) for each day of delay, and shall compensate all related losses incurred by the Project Manager and/or the Client. The maximum amount of penalties payable under this clause shall not exceed 50% (fifty percent) of the value of the Design Implementation Supervision Service milestone (EUR, excluding VAT). 
8.18. In the event of failure to fulfil the obligations specified in Clauses 6.2.3 and 7.1.1 of the Contract, the Designer shall, at the Client’s request, pay a fine of EUR 100.00 (one hundred euros) for each business day of delay in preparing and implementing the delay management plan, or in submitting and agreeing on the schedule of Design Development Services.
8.19. In the event of failure to fulfil the obligations specified in Clauses 7.1.26, 7.1.41, 7.1.53, and 7.1.64 of the Contract, the Designer shall, at the Client’s request, pay a fine of EUR 1,000.00 (one thousand euros) for each identified instance of non-fulfilment.
8.20. If the Designer fails to perform the obligations specified in Clause 7.1.40 of the Contract in a timely manner, default interest of 0.03% (zero point zero three percent) of the price of the TDD Development Services indicated in Clause 1.3.2 of the Contract shall apply for each event and for each day of delay.
8.21. The maximum amount of penalties applicable to the Designer under this section of the Contract shall not exceed 20% (twenty percent) of the Contract value excluding VAT (otherwise, the Client shall have the right to unilaterally terminate the Contract in accordance with Clause 8.1.6).
8.22. Payment of penalties shall not release the Designer from the fulfilment of the obligations under the Contract. 
8.23. In the event of improper performance of contractual obligations by the Designer, the Client shall, without prejudice to its right to apply other remedies provided for in this Contract and in the laws in relation to non-performance or improper performance of contractual obligations, have the right to make unilateral deductions from any amounts payable to the Designer under the Contract (by giving written notice to the Designer), and if these are insufficient, the Client shall also have the right to recover the penalties specified in the Contract and all incurred losses from the performance security provided by the Designer. This provision shall apply regardless of the termination of the Contract and the application of other sanctions.
8.24. The Designer shall be liable for any errors in the Design and for any losses resulting from such errors or other deficiencies in the Design.
8.25. The Designer shall in all cases be liable for any losses or damage caused by the persons or subcontractors engaged by the Designer in the provision of the Services under this Contract, regardless of whether such losses or damage are suffered by the Client, its employees, or any third parties and/or their property.
8.26. If, in the course of providing the Services under this Contract, the Designer fails to comply with applicable legal requirements and, as a result, competent public authorities impose fines or other sanctions on the Client, the Designer undertakes to compensate the Client for all direct and indirect losses or damage and any additional expenses incurred thereby.
8.27. Penalties (default interest and/or fines) shall be paid into the Parties’ bank accounts specified in the Contract without delay, but no later than within seven (7) days from the date of dispatch of the relevant request. A Party may claim penalties either immediately after the relevant breach of the Contract or at any later time, without prejudice to the limitation periods applicable to penalties. If penalties are applicable for non-performance of non-financial obligations (such as failure to meet deadlines for the provision of Services, failure to remedy deficiencies, etc.), the Party applying the penalties may apply them at the time such circumstances become known, or apply part or all of them after the performance of the Contract, depending on the outcome of the Contract performance; in such cases, the moment of applying the penalties shall be deemed the termination of the Contract.

9. DISPUTE RESOLUTION
9.1. Any dispute, disagreement or claim arising out of or relating to this Contract, its conclusion, validity, performance, breach, or termination shall be settled by the Parties through negotiations. 
9.2. If any dispute, disagreement or claim cannot be resolved through negotiations, it shall be settled in a court in the location of the Client’s registered office.

10. AMENDMENTS 
10.1. Amendments to the terms of this Contract during the validity period hereof may be made without conducting a new public procurement procedure, in accordance with the provisions of Article 89 of the Law of the Republic of Lithuania on Public Procurement and under the circumstances clearly, precisely, and unambiguously defined in this Contract.
10.2. Amendments of a technical nature (for example, correction of the Parties’ details, typographical errors) and adjustments to individual conditions for the performance of the Contract made under the circumstances provided for in the Contract, which do not affect the substance of the Parties’ mutual obligations, shall not be considered amendments to the terms of the Contract.
10.3. All amendments to the Contract shall be made by the Parties signing an agreement on the amendment of the Contract and specifying the reasons for the amendment in the agreement or its annex. 
10.4. The Parties agree that the essential terms of the Contract may not be amended during the validity period of the Contract, except in cases where, due to objective reasons beyond the Designer’s control that the Designer could not have foreseen or evaluated (for example, changes in legislation that materially alter the provision of the Services under this Contract), it becomes necessary to amend the terms. In the event of legislative changes directly affecting the performance of this Contract, the Parties shall initiate an amendment to this Contract to address the relevant conditions, including the performance deadlines, scope, price, and other essential terms. 
10.5. The Client shall have the right to refuse all or part of the Services by terminating the Contract for objective reasons (for example, where the planned funding for the Services is not allocated, the Services or part thereof become unnecessary, or the Contract cannot be performed due to changes in the Client’s circumstances and/or other conditions that could not have been foreseen prior to the conclusion of the Contract) (“services not to be provided”). The Design Implementation Supervision Services may be refused if the public procurement of the construction works provided for in the Design developed under this Contract is not initiated within three (3) years from the effective date of this Contract and/or in other circumstances that could not have been foreseen at the time of signing the Contract. In such a case, the Designer’s obligations under Clauses 4.2.7 and 7.1.65 of the Contract shall apply. 
10.6. Additional Services shall mean services that are not provided for in this Contract but are directly related to the Services specified in the Contract and are necessary for the performance (completion) of the Contract, as well as volumes of services exceeding those specified in the Contract, the risk of fluctuation of which has not been transferred to the Designer and which are subject to instructions issued by the Client and/or the Project Manager.   
10.7. The Designer shall present the Project Manager with a reasoned written proposal regarding the need for additional services, changes, and, where applicable, services not to be provided, together with supporting documents, within five (5) business days from the date such a need arises. If the Project Manager identifies any inaccuracies and/or errors in the submitted documents after reviewing the Designer’s proposal, the proposal shall be returned to the Designer for correction. If the Project Manager finds no errors after evaluating the Designer’s proposal, the Project Manager shall provide the Designer with a reasoned written response indicating whether the proposal is approved. If the Project Manager approves the Designer’s proposal, the Project Manager shall prepare a change justification document, which shall specify the exact name and scope of the additional services and/or services not to be provided and/or changed services, the reasons substantiating the need for such additional services and/or services not to be provided and/or changed services, the relevant technical solutions (e.g., reports, drawings, etc.), the justification for setting the applicable rates and the calculation thereof (in accordance with Clause 10.8 of the Contract), and an updated schedule, if the change affects the information indicated therein. The prepared change justification document shall be signed by both the Designer and the Project Manager. The change, together with the prepared and agreed change justification documents, shall be formalised by a written amendment agreement to the Contract. Such an agreement shall be approved and signed by the Parties and shall be considered an integral part of the Contract. The Designer shall assume the risk of non-payment for any additional services rendered without a duly signed supplementary agreement to the Contract for the performance of such additional services.  
10.8. Proposals regarding additional services and/or services not to be provided and/or changed services may also be initiated by the Project Manager and/or the Client. In such a case, the change justification documents shall be prepared by the Project Manager (except for the updated schedule, which, if the change affects the information indicated therein, shall be prepared by the Designer), and the change shall be formalised in accordance with the procedure set out in Clause 10.7 of this Contract. In the event that the Project Manager initiates an amendment to the Contract in accordance with the provisions of this clause, the Designer's avoidance or unjustified refusal to execute an amendment agreement to the Contract shall constitute grounds for the Client to withhold 3% (three percent) of the initial Contract value from any payments due to the Designer under this Contract.
10.9. The value of required individual additional services or services not to be provided may not exceed 50 percent of the initial Contract value, and the total value of individual amendments may not exceed 100 percent of the initial Contract value. 
10.10. When calculating the prices of services not to be provided or additional services to be purchased, the following methods shall be applied in the order of priority set out below, i.e., a method listed lower may only be applied if it is not possible to apply the method listed higher: 
10.10.1. by applying the design service rates indicated in the Designer’s offer; 
10.10.2. where possible, by deducting part of the price from the price of an individual component of the object or from the rate specified in the Contract; 
10.10.3. by applying the rates for similar services specified in the Contract. Similar services shall be substantiated and determined by the Project Manager; 
10.10.4. by assessing justified direct costs (salaries and related taxes, costs of construction products and equipment, operating costs of machinery, construction site costs) and indirect (extra, profit) costs in accordance with the provisions of the Annex “Rules for the Calculation of Direct and Indirect Costs” to the Methodology for Establishing Pricing Rules, approved by Order No. 1S-95 of the Director of the Public Procurement Office of 28 June 2017 (the version applicable at the time of the Contract amendment).

11. SUBCONTRACTORS. PROCEDURE FOR REPLACING SUBCONTRACTORS AND SPECIALISTS
11.1. The following subcontractors are to be engaged for the performance of the Contract: [list the subcontractors indicated in the Designer’s offer, or, if there are none, insert the word “none”]. The Designer undertakes to inform the Client and/or the Project Manager in writing, no later than the commencement of performance of the Contract, of the names, contact details, and representatives of all subcontractors known at that time.
11.2. During the term of the Contract, any replacement of subcontractors with other subcontractors specified in the Contract, the transfer of a greater (or lesser) portion of the Contract (activity) than initially agreed to another subcontractor named in the Contract, the engagement of additional or new subcontractors (in cases where subcontractors were not known at the time of submitting the tender), or the removal of any subcontractors specified in the Contract shall be permitted only upon written notification to the Client and/or the Project Manager. 
11.3. If subcontractors whose capacities were relied upon by the Designer to demonstrate compliance with qualification requirements are changed in the Contract, the information regarding the new subcontractors shall be accompanied by documents confirming the absence of exclusion grounds (where applicable) and compliance with the qualification requirements. The aforementioned documents shall be submitted as of the date on which the Designer applies to the Client and/or the Project Manager with a request to replace the subcontractors.
11.4. In cases where the Designer does not rely on the capacities of subcontractors to demonstrate compliance with qualification requirements, the Client and/or the Project Manager shall not verify the grounds for exclusion of such subcontractors (where applicable).
11.5. Where subcontractors are replaced with other subcontractors specified in the Contract, a greater (or lesser) portion of the Contract (activity) than agreed is delegated to another subcontractor specified in the Contract, and/or additional or new subcontractors are engaged, such subcontractors may commence performance of the Contract only after the Client, the Project Manager, and the Designer have signed a supplementary agreement to the Contract. This agreement shall specify the essential information about the subcontractor and the part of the Contract (activity) for which it is engaged. This agreement shall form an integral part of the Contract.
11.6. During the performance of the Contract, at the request of the Client and/or the Project Manager and/or of the Designer, the specialists engaged by the Designer to perform the Contract may be replaced: 
11.6.1. The Client and/or the Project Manager shall have the right to require the Designer to replace a specialist due to inappropriate actions in the performance of the Contract. In such a case, the Client and/or the Project Manager shall notify the Designer in writing of the specialist’s inappropriate actions and require their replacement. Upon receipt of such a request from the Client and/or the Project Manager, the Designer shall, within five (5) business days, replace the specialist with another specialist who meets the qualification requirements applicable to that position as set out in the Terms of Procurement (where applicable);
11.6.2. The Designer shall have the right to request the Client and/or the Project Manager that a specialist engaged by the Designer be replaced if the specialist is dismissed, resigns, or is otherwise unable to perform their duties related to the implementation of the Contract for more than ten (10) consecutive business days. The Designer shall submit such a written request for replacement to the Client and/or the Project Manager, stating the reasons for the replacement and attaching documents confirming that the specialist’s qualifications and experience (where required by the Procurement Documents) comply with the qualification requirements specified in the Terms of Procurement for specialists in that field.

12. [bookmark: _Hlk96343706]CONTRACT PERFORMANCE SECURITY AND THIRD-PARTY LIABILITY INSURANCE
12.1. [bookmark: _Hlk114046062]Within ten (10) business days from the date of signing the Contract, the Designer shall provide the Client with Contract performance security for the period of provision of Design Development Services, i.e. a deposit, an unconditional first-demand bank guarantee, or unconditional first-demand surety insurance, in the amount of not less than five (5) percent of the Contract price (EUR, including VAT). If the performance security is not provided within the specified time limit, the Contract shall not enter into force. The amount of the performance security shall be proportionally increased each time the total value of amendments exceeds five (5) percent of the initial Contract value.
12.2. Within ten (10) business days of receiving a written notice from the Client or Project Manager to commence the provision of Design Implementation Supervision Services, the Designer shall provide the Client with Contract performance security for the period of Design Implementation Supervision Services, i.e. a deposit, an unconditional first-demand bank guarantee, or unconditional first-demand surety insurance, in the amount of not less than three (3) percent of the price of the Design Implementation Supervision Service milestone (EUR, including VAT). 
12.3. [bookmark: _Hlk214028012]The performance security for the period of Design Development Services shall remain valid for no less than 21 (twenty one) months from the effective date of the Contract. In the event that the period of Design Development Services is extended or suspended, the validity period of the bank guarantee or surety insurance shall be extended accordingly within the time limit specified by the Client in order to ensure the fulfilment of the Designer’s contractual obligations during the relevant period of provision of the Services, and if the performance security is provided in the form of a deposit, it shall remain in the Client’s account to secure the Designer’s contractual obligations for the remaining period of provision of the relevant Services.
12.4. The performance guarantee for the period of provision of Design Implementation Supervision Services shall remain valid at least until the date of signing the construction completion certificate, counted from the date of signing the Client’s contract for construction works based on the Design. In the event that the time limit for the completion of construction works is extended or suspended, the validity period of the performance security shall be extended accordingly within the time limit specified by the Client to ensure the fulfilment of the Designer’s contractual obligations during the period of provision of the Design Implementation Supervision Services.
12.5. If the Designer provides the Contract performance security in the form of a deposit, the Designer shall, within ten (10) business days from the date of signing the Contract (where the performance security is provided for the period of Design Development Services), or within ten (10) business days from the date of receipt of the Client’s or the Project Manager’s written notice to commence the provision of Design Implementation Supervision Services (where the performance security is provided for the period of Design Implementation Supervision Services), transfer to the Client’s account No. LT95 4010 0424 0363 2773 with Luminor Bank AS Lithuanian branch an amount not less than that specified in Clause 12.1 or Clause 12.2, depending on the stage of Contract implementation. In the event that the time limit for the provision of the Services is extended or the provision of Services is suspended, the performance security in the form of a deposit shall remain in the Client’s account to secure the fulfilment of the Designer’s contractual obligations during the period of provision of the relevant Services. 
12.6. If the Designer provides the Contract performance security in the form of a bank guarantee or surety insurance provided by an insurance company, the performance security document shall be prepared in accordance with the requirements set out in this Contract and shall comply with the essential conditions thereof. If the Designer submits a performance security document issued by an insurance company, the Designer shall, together with the surety insurance bond securing the performance of the Contract, submit the signed original insurance certificate (policy) and a copy of the payment order confirming that the insurance premium for the issued surety insurance bond has been paid. The Designer shall submit a duly executed unconditional and irrevocable bank guarantee or surety insurance bond, which shall comply with the requirements of the laws of the Republic of Lithuania, and all accompanying original documents under the following conditions (which shall be stated in the bank guarantee or surety insurance bond):
12.6.1. The guarantor or insurer shall be a bank or an insurance company; the bank guarantee or surety insurance bond shall be irrevocable and unconditional and may not be cancelled or restricted without the prior written consent of the Client;
12.6.2. The amount of the guarantee (surety insurance) shall be five (5) percent of the Contract price (EUR, including VAT) where the performance security is provided for the period of Design Development Services, or three (3) percent of the price of the Design Implementation Supervision Service milestone (EUR, including VAT) where the performance security is provided for the period of Design Implementation Supervision Services);
12.6.3. The validity period of the guarantee (surety insurance) shall be no less than 21 (twenty one) months from the date of entry into force of the Contract (if the performance security is provided for the period of Design Development Services), or at least until the date of signing of the construction completion certificate, counted from the date of signing the Client’s contract for construction works based on the Design (if the performance security is provided for the period of Design Implementation Supervision Services);
12.6.4. The subject of the guarantee (surety insurance) shall be any breach by the Designer of its obligations under the Contract and its annexes, partial or complete failure to perform or improper performance thereof, including the payment of contractual penalties and direct damages; 
12.6.5. The conditions and procedure for payment of the guarantee (surety insurance) amount: within ten (10) business days from the first written notice by the Client to the guarantor (insurer) regarding the material breach(es) committed by the Designer and/or other cases provided for in the Contract. The guarantor (insurer) shall not have the right to require the Client to justify its claim. The Client shall indicate in the notice to the guarantor (insurer) that the guarantee (surety insurance) amount is due because the Designer has partially or completely failed to perform the terms of the Contract or has otherwise breached the Contract;
12.6.6. The performance security document shall state that any disputes between the Parties regarding the bank guarantee or surety insurance shall be resolved in the courts of the Republic of Lithuania;
12.6.7. In the event that the performance of the Contract is secured by a bank guarantee, such guarantee shall be issued by a bank registered in the Republic of Lithuania, another European Union Member State, or a European Economic Area (EEA) state. If the guarantee is issued by an international bank not registered in the Republic of Lithuania, another EU Member State, or an EEA state, the bank shall have a long-term borrowing rating at least at BBB from Fitch Ratings (or the equivalent from Standard & Poor’s or Moody’s rating agencies). The rating requirement shall apply to the bank issuing the guarantee or to the group of companies to which it belongs. The bank guarantee shall be provided in written form;
12.6.8. In the event that the performance of the Contract is secured by an unconditional and irrevocable surety insurance bond issued by an insurance company, such a bond shall be issued by an insurance company that holds an investment-grade rating confirmed by an international rating agency, which is not lower than one of the following: BBB from Standard&Poor’s; BBB from Fitch IBCA; Baa2 from Moody’s; or B++ from A.M. Best. If the insurance company itself is not rated, it shall be deemed acceptable if the above ratings are assigned to its principal shareholder that owns at least 50 percent of the insurance company’s shares.
12.7. If the Client makes use of the performance security, the Designer shall, in order to continue performing its obligations under the Contract, provide the Client with a new performance security document meeting the requirements of this section of the Contract within five (5) business days. Any subsequent amendments or supplements to the Contract or any documents related hereto shall not affect the validity or scope of the Designer’s obligations under the performance security and shall not release the Designer from full performance of its obligations under the performance security.
12.8. If the Designer fails to provide the Client with a renewed or extended performance security instrument within the time limit specified in this Contract, the Client shall withhold an amount equivalent to that specified in Clause 12.1 or Clause 12.2 (depending on the stage of Contract performance) from the amounts payable to the Designer, and the withheld amount shall be considered as the performance security (deposit). In such a case, the withheld funds (deposit) shall be subject to all provisions of Section 12 “Contract Performance Security and Insurance” of this Contract. 
12.9. The performance security for the period of provision of Design Development Services shall be  returned no earlier than thirty (30) calendar days after the handover of the Design Development Service deliverables, and from the date of receipt of a written request from the Designer.
12.10. The performance security for the period of provision of Design Implementation Supervision Services shall be returned thirty (30) calendar days after the date of signing of the construction completion certificate, and from the date of receipt of a written request from the Designer. 
12.11. The Designer undertakes to provide the Client with a copy of the construction designer compulsory third-party liability insurance policy (together with a copy of the document proving payment of the insurance premium) within five (5) business days from the date of entry into force of the Contract. The minimum sum insured under the construction designer compulsory third-party liability insurance policy covering the policyholder’s liability for the Design (per insured event) shall not be less than EUR 43,400.00 (forty-three thousand four hundred euros). The minimum amount of compulsory third-party liability insurance provided based on the annual scope of construction design work performed by the construction designer shall not be less than EUR 289,600.00 (two hundred eighty-nine thousand six hundred euros). The insurance policy shall state that, if the Designer fails to pay any part of the insurance premium within the time limit specified in the insurance policy, the insurance company shall notify the Client in writing, indicating that if the premium or part thereof is not paid within thirty (30) days from the date of dispatch of the notice to the policyholder, the insurance policy shall terminate. If the Designer holds an annual third-party liability insurance policy, the Designer shall be required to provide documents proving payment of each insurance premium within the time limits specified in the insurance policy. The Designer shall, at its own expense and without delay, extend (renew) the compulsory third-party liability insurance policy and present the Client with documentary evidence of such extension, if the insurance policy expires earlier than specified in this Contract. Other insurance conditions shall not contradict the construction designer compulsory third-party liability insurance rules approved by the insurance supervisory authority.
12.12. If the Designer fails to extend (renew) the third-party liability insurance policy, or fails to ensure the conditions of the insurance policy it is required to fulfil and maintain under the Contract, or fails to provide sufficient evidence and insurance certificates in accordance with this clause, the Client shall have the right to withhold any payments due to the Designer for the Services provided until the Designer has fulfilled all of these contractual obligations. Any losses or damage incurred, to the extent not compensated by the insurer, shall be compensated by the Designer.

13. INTELLECTUAL PROPERTY 
13.1. Upon acceptance of the Design created under this Contract from the Designer, the Client shall acquire property rights to the Design (and all its constituent parts). The Client shall have the right to use the Design for the construction of the building specified in this Contract without additional remuneration to the Designer or the author of the Design. The Designer shall ensure that the Client’s economic copyright remains valid for an unlimited period of time.
13.2. The Client shall have the right to engage third parties in order to make modifications to the Design. The Designer and the author of the Design hereby consent to the Design being modified by third parties and undertake not to raise any claims regarding the application of this clause to the authorities issuing documents permitting construction or to any other parties concerned. The Parties agree that any modifications to the Design made in accordance with this clause shall not be deemed a violation of the Designer’s or the Design author’s right to the integrity of the work.
13.3. The Designer shall ensure that the author of the Design is made aware of the requirements of this section of the Contract and undertakes to comply with them. Should the Client incur any losses as a result of the Design author’s claims contrary to this Contract, the Designer shall, upon the Client’s request, compensate the Client for the losses incurred. 
13.4. The Designer shall indemnify the Client against any losses and/or damage (including litigation costs) resulting from any claims related to a violation or suspected violation of intellectual property rights (including defence in the event of a suspected violation), if the intellectual property rights of third parties are violated in the course of the development of the Design, except where such violation (or suspected violation) results from the Client’s fault.

14. FORCE MAJEURE
14.1. A Party may be released in whole or in part from third-party liability in the event of extraordinary and unavoidable circumstances (force majeure) identified and proven by the affected Party in accordance with the Civil Code of the Republic of Lithuania, provided that the Party immediately notifies the other Party of the impediment and its impact on the performance of its obligations.
14.2. Events that have affected a Party’s operations shall not be considered force majeure if such events were foreseeable at the time of entering into the Contract, i.e. events or conditions that occur in Lithuania or its economy, or decisions of state or municipal authorities resulting in the reorganisation, privatisation, liquidation, change or suspension (interruption) of a Party’s activities, or other circumstances that might otherwise be considered extraordinary but are reasonably foreseeable in Lithuania at the time of entering into this Contract.
14.3. The Contract shall terminate if its performance becomes impossible or must be postponed for more than sixty (60) calendar days due to a force majeure event for which the Party is not liable.

15. PROCESSING OF PERSONAL DATA
15.1. Each Party shall inform its employees and/or subcontractors’ employees or other natural persons engaged in the performance of this Contract (“Data Subjects”) about the processing of their personal data by the other Party in accordance with the provisions of 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 (General Data Protection Regulation, hereinafter referred to as the “Regulation”), as well as Annex 4 to this Contract.
15.2. A Party that fails to perform or improperly performs the obligations specified in Clause 15.1 of this Contract shall compensate the other Party for any losses incurred as a result thereof, including, but not limited to, fines and/or other financial penalties imposed by public authorities.

16. MISCELLANEOUS
16.1. The Contract shall enter into force after it has been signed by the authorised representatives of all Parties and the Designer has provided the Client with the required performance security, and shall remain in force until all Services specified herein have been duly provided and paid for, and all other contractual obligations have been fulfilled, or until the date of termination of the Contract. If the performance security is not provided within the prescribed time limit, the Contract, despite being signed by both Parties, shall be deemed not to have been concluded and shall not enter in force, and, in accordance with the Law of the Republic of Lithuania on Public Procurement, this shall be considered a refusal by the Designer to conclude the Contract.
16.2. In performing this Contract, the Parties shall be guided by the applicable laws, regulations, and the provisions of this Contract. The Contract, the relations between the Parties arising therefrom, and their interpretation shall be governed by the laws of the Republic of Lithuania.
16.3. The Client’s representative responsible for the performance of the Contract: [position, name, surname, telephone number, e-mail address]. In the event that the person specified in this clause changes, the Client shall provide the Designer with a written notice thereof. Such notice shall be deemed an integral part of the Contract (annex) and shall not require any additional procedures for amending or supplementing the Contract.
16.4. The Project Manager’s representative responsible for the performance of the Contract: [position, name, surname, telephone number, e-mail address]. In the event that the person specified in this clause changes, the Project Manager shall provide the Designer with a written notice thereof. Such notice shall be deemed an integral part of the Contract (annex) and shall not require any additional procedures for amending or supplementing the Contract. 
16.5. The Designer’s representative responsible for the performance of the Contract: [position, name, surname, telephone number, e-mail address]. In the event that the person specified in this clause changes, the Designer shall provide the Client and/or the Design Manager with a written notice thereof. Such notice shall be deemed an integral part of the Contract (annex) and shall not require any additional procedures for amending or supplementing the Contract.
16.6. The Designer may not transfer to third parties all or part of their rights related to the Contract, including the right to claim payments due from the Client (except for the possibility of direct payments to subcontractors, as provided for in this Contract (if such possibility is exercised)), without the prior written consent of the Client. Any transactions concerning the transfer of rights or obligations under this Contract made without the Client’s prior written consent shall be deemed null and void from the moment of entering into such transactions.
16.7. The Parties acknowledge that this Contract is a public document, except for the confidential information contained herein. Confidential information shall be understood solely as information the disclosure of which would be contrary to the law. 
16.8. This Contract is executed in the Lithuanian language in the manner chosen by the Parties:
16.8.1. by signing it in written form in three (3) equally binding copies, one for each Party. The authenticity of the Contract shall be certified by the signatures of the authorised representatives of each Party on each page of the Contract, or the pages of the Contract shall be bound together and signed on the last page; or
16.8.2. by the authorised representatives of each Party signing it with qualified electronic signatures using the document management system tools.
16.9. Any notices, information, documentation, or correspondence relating to the Contract or its performance shall be made in writing in the Lithuanian language and sent by registered post, courier, e-mail, or delivered in person against signature. If information is provided by e-mail, it shall be deemed properly delivered only if the Party to whom such information is addressed confirms receipt by e-mail. If the receipt of the information sent by e-mail is not confirmed, such information (documents, letters, etc.) shall be considered duly delivered twenty-four (24) hours after the time it was sent by e-mail.
16.10. All documentation (drawings, plans, photographs, technical specifications, etc.) provided by the Client to the Designer under this Contract shall remain the property of the Client. Upon expiry or termination of this Contract by either Party, or upon the request of the Client, the Designer shall immediately, but no later than within five (5) business days from the termination of the Contract or receipt of the relevant request from the Client, return to the Client all documents and/or items provided by the Client to the Designer.
16.11. In the event of any change in a Party’s registered office address, bank account number, or other details, that Party shall notify the other Party immediately, but no later than within three (3) business days. A Party that fails to comply with this requirement shall not be entitled to make any claims or objections that actions taken by the other Party based on the latest available information do not comply with the terms of the Contract, or that it has not received notices sent according to the latest available contact details.
16.12. Annexes to the Contract: 
16.12.1. Annex 1 to the Contract –Terms of Reference for DP;
16.12.2. Annex 2 to the Contract – Public Service Procurement Documents (not attached separately to the Contract, but published in the Central Public Procurement Information System);
16.12.3. Annex 3 to the Contract – Designer’s Tender for the Public Procurement of Services (not attached separately to the Contract, but stored in the Central Public Procurement Information System);
16.12.4. Annex 4 to the Contract – Personal Data Processing;
16.12.5. Annex 5 to the Contract – Detailed Schedule for the Provision of Design Development Services (to be attached after the Contract is signed);
16.12.6. Annex 6 to the Contract – Form for Statements of Services Rendered and Expenses Paid (F-3). 
16.12.7. Annex 7 to the Contract – Draft Tripartite Payment Agreement.
16.12.8. Annex 8 to the Contract – Client’s Requirements for the Preparation of the Building Information Model; 
16.12.9. Annex 9 to the Contract – Explanatory Note on the Preparation of the Terms of Reference for the TDD;
16.12.10. [bookmark: _Hlk214028120]Annex 10 to the Contract – Design Modification Table. 
16.12.11. Annex 11 to the Contract - Provisions of the Agreement on the Application of Building Information Modeling (BIM).

17. ADDRESSES AND DETAILS OF THE PARTIES TO THE CONTRACT 
	Client
Vilnius City Municipality Administration
Legal entity code 188710061
Konstitucijos pr. 3, 09601 Vilnius Phone (8 5)  211 2000
E-mail: savivaldybe@vilnius.lt
A/C LT954010042403632773
Luminor Bank AS, represented by Luminor Bank AS Lithuanian branch, code 40100

_______________________
[title of the signatory]
[full name of the signatory]
	Design Manager
UAB Vilniaus vystymo kompanija
Legal entity code 120750163
Konstitucijos pr. 3, 09308, Vilnius
Phone (8 687)  66 000
E-mail info@vilniausvystymas.lt 
A/C LT267044060000304695 
AB SEB bankas, code 70440


_____________________
[title of the signatory]
[full name of the signatory]
	Designer
[name]
Legal entity code [legal entity code]
Address: [address]
Phone: [phone number]
E-mail: [e-mail address]
A/C: [account No.]
[bank name and code]


___________________
[title of the signatory]
[full name of the signatory]






Annex 4 to the Contract

PERSONAL DATA PROCESSING

1. In accordance with the provisions of 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 (General Data Protection Regulation, hereinafter referred to as the “Regulation”), for the purposes of performing the Contract, the Parties, acting as data controllers, may process personal data of each other’s employees and/or employees of subcontractors or other natural persons engaged in the performance of the Contract (hereinafter referred to as Data Subjects), insofar as such data are necessary in accordance with the requirements of the legislation governing public procurement and civil legal relations.
2. The following data may be processed on the grounds specified in paragraph 1 above: (I) name and surname; (II) contact details (work telephone number, work e-mail address, workplace address); (III) position held; (IV) details of authorisations (representation), including personal identification numbers and addresses of representatives; (V) qualification-related data; (VI) correspondence conducted on behalf of and in the interests of the Parties, as well as any other data generated during the performance of the Contract.
3. The Parties shall retain personal data for ten (10) years (after the expiry of the Contract). Personal data that are no longer necessary shall be destroyed. 
4. Personal data processed under the Contract may be disclosed to: (I) the Public Procurement Office; (II) the Central Public Procurement Information System (CPP IS); (III) courts and other state institutions; (IV) audit firms; (V) attorneys-at-law; (VI) bailiffs; (VII) other data recipients who are entitled under the applicable legislation to receive personal data from the Parties.
5. If the Parties intend to engage additional data processors, they shall provide the other Party with information about such subsequent data processor. In such cases, the Parties shall ensure that the subsequent data processor fulfils at least the same obligations and authorisations as established by this Contract. The Parties acknowledge that they shall remain responsible for the actions or omissions of any subsequent data processors.
6. Data Subjects shall have the right to access their personal data processed under this Contract, the right to request rectification of inaccurate data, erasure of unlawfully processed data, or restriction of processing, and where data are processed on the basis of a Party’s legitimate interests, Data Subjects shall have the right to object to such processing, the right to data portability, and the right to lodge a complaint with the State Data Protection Inspectorate. Data Subjects may exercise these rights by contacting the Parties at the postal or e-mail (if the request is signed with an electronic signature) addresses indicated in the Contract.


Annex 7 to the Contract 
DRAFT TRIPARTITE PAYMENT AGREEMENT  
TRIPARTITE PAYMENT AGREEMENT
 
[date] [number]
[place]
 
[Name of the legal entity], legal entity code [legal entity code], represented by [title and full name of the representative], acting in accordance with [document on the basis of which the person acts] (“Client”),
[Name of the legal entity], legal entity code [legal entity code], represented by [title and full name of the representative], acting in accordance with [document on the basis of which the person acts] (“Designer”) [if the successful tenderer is a group of economic operators, indicate all partners in the group],
and
[Name of the legal entity], legal entity code [legal entity code], represented by [title and full name of the representative], acting in accordance with [document on the basis of which the person acts] (“Subcontractor”),
the Client, the Designer, and the Subcontractor hereinafter collectively referred to as the “Parties” and each individually as a/the “Party”,
Whereas:
a. The Client and the Designer entered into Contract No. [number] on [date] regarding [subject matter] (“Contract”);
b. Clauses [clause numbers] of the Contract set out the terms and procedure for direct payments to subcontractors;
c. The Designer and the Subcontractor entered into Agreement No. [number] on [date] regarding [subject matter] (“Subcontract Agreement”);
d. On [date], the Client and the Designer entered into an agreement to include the Subcontractor in the Contract;
e. By letter No. [number] dated [date], the Subcontractor was informed of the possibility of direct payments; 
f. By letter No. [number] dated [date], the Subcontractor informed the Client that it wished the Client to make direct payments for the works performed under the Subcontract Agreement;
g. The Client agrees to make such direct payments to the Subcontractor,
with a view to establishing the procedure for direct payments to the Subcontractor for the works performed under the Subcontract Agreement, the Parties have entered into this Tripartite Payment Agreement (“Tripartite Agreement”):
 
I. PAYMENT PROCEDURE
1. The Client shall pay the Subcontractor for the Services provided under the Subcontract Agreement within thirty (30) days from the date of receipt of the Designer’s VAT invoice agreed upon in accordance with the procedure set out in the Tripartite Payment Agreement. Due to the nature of the Contract, the thirty (30) day time limit may be extended, but not for more than sixty (60) days.
2. The Parties agree that, together with the invoice submitted to the Client, the Designer shall provide the Client with the Subcontractor’s request for direct payment under the Subcontract Agreement, which shall specify the amount payable directly to the Subcontractor under the Subcontract Agreement and the bank account to which the payment is to be transferred directly;
3. The Designer shall issue a VAT invoice specifying the Subcontractor and the amount payable directly to the Subcontractor, which shall correspond to the amount specified in the Subcontractor’s request for direct payment, and shall submit it to the Client;
4. The Subcontractor’s request for direct payment shall be deemed an integral annex to the invoice properly agreed upon with the Designer.
5. Upon signing this Tripartite Agreement, the amount payable by the Client to the Designer under the Procurement Contract shall be immediately reduced by the amount directly paid by the Client to the Subcontractor.
6. The Designer shall remain responsible for inspecting and accepting the works performed by the Subcontractor and shall retain responsibility for the performance of the Subcontractor’s agreement and for the actions or omissions of the Subcontractor, including compliance with deadlines and/or any losses incurred.
7. The Client shall make payment to the Subcontractor by bank transfer to the Subcontractor’s bank account indicated in this Agreement and in the Subcontractor’s request. If the payment is not credited to the Subcontractor’s bank account on time, but the Client’s bank provides confirmation that the Client made the transfer on time, the payment shall be considered made in a due and timely manner.
8. The Designer hereby declares that payment made in accordance with the procedure set out in this Tripartite Agreement shall be deemed proper payment under the Contract. The Designer confirms that direct payments to the Subcontractor under this Tripartite Agreement does not violate any interests of the Designer’s creditors.
 
II. LIABILITY OF THE PARTIES
9. The liability of the Parties shall be determined in accordance with the applicable laws of the Republic of Lithuania, this Tripartite Agreement, and other documents related to the performance of this Tripartite Agreement. The Parties undertake to duly fulfil their obligations assumed under this Tripartite Agreement and to refrain from any actions that could cause harm to one another or hinder the fulfilment of the other Party’s obligations.
10. The Client and the Subcontractor shall have no right to make monetary claims against each other in relation to any breach of the Contract and/or the Subcontract Agreement.
 
III. FINAL PROVISIONS
11. Neither Party shall have the right to transfer all or part of its rights and obligations under this Tripartite Agreement without the prior written consent of the other Parties.
12. The invalidity of any provision of this Tripartite Agreement or its inconsistency with the laws or regulations of the Republic of Lithuania shall not release the Parties from the performance of their obligations and shall not affect the validity of the remaining provisions of the Tripartite Agreement. In such a case, the invalid provision shall be replaced with a new one that complies with the requirements of the applicable legislation and comes as close as possible to the purpose of this Tripartite Agreement and its other provisions.
13. The Parties agree that the fact of signing this Tripartite Agreement and all information contained herein shall be treated as confidential and shall not be disclosed to any third parties without the prior written consent of the other Party, except as required by law.
14. Any amendments to this Tripartite Agreement shall be valid only if made in writing and signed by the duly authorised representatives of the Parties. Such amendments to the Tripartite Agreement shall form an integral part hereof.
15. This Agreement shall be deemed concluded and shall enter into force upon being signed by the duly authorised representatives of the Parties.
16. This Tripartite Agreement is executed in three equally binding copies in the Lithuanian language, one copy for each Party.
17. Annexes to the Tripartite Agreement:
1. [specify annexes];
2. [specify annexes].
 
	Client:
[name]
Legal entity code [legal entity code]
VAT code: [VAT code]
Address: [address]
Telephone: [phone number]
E-mail: [e-mail address]
A/C: [account number]
[bank name and code]
[title of signatory]
[full name of signatory]
 
      ____________________
                    (signature) 
	Designer:
[name]
Legal entity code [legal entity code]
VAT code: [VAT code]
Address: [address]
Telephone: [phone number]
E-mail: [e-mail address]
A/C: [account number]
[bank name and code]
[title of signatory]
[full name of signatory]
 
      ____________________
                    (signature)
	Subcontractor: 
[name]
Legal entity code [legal entity code]
VAT code: [VAT code]
Address: [address]
Telephone: [phone number]
E-mail: [e-mail address]
A/C: [account number]
[bank name and code]
[title of signatory]
[full name of signatory]
 
     _____________________
                    (signature)
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