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PURCHACE-SALE CONTRACT OF AIRCRAFT BK117 D3 (H145) CONTINUOUS AIRCRAFT MANAGEMENT ORGANIZATION SERVICES

                February 2025 No. 21-16 -
Vilnius

The State Border Guard Service under the Ministry of the Interior of the Republic of Lithuania (hereinafter referred to as the Service, the Buyer), represented by the Deputy Head of the State Border Guard Service, Saulius Nekraševičius, acting in accordance with the Regulations of the State Border Guard Service under the Ministry of Interior of the Republic of Lithuania, as approved by the Order of the Minister of Interior of the Republic of Lithuania of 27 March 2024, No. 1V-223 , “On the Approval of the Provisions of the State Border Guard Service under the Ministry of Interior of the Republic of Lithuania”, and sub-clause 3.1.4 of the Head of the Service’s Order No. 4-15 dated 14 January 2022 “On the Organisation of the Activity of the Structural Units of the State Border Guard Service under the Ministry of the Interior of the Republic of Lithuania”; and
Heli Invest Sp. z o.o. Services S.K.A. (hereinafter referred to as Service Provider), represented by Technical Manager Aleksander Miksza, acting in accordance with the Power of Attorney, hereinafter in this Public Sale and Purchase Contract for Services collectively referred to as the Parties, and each individually as a Party, have entered into the following Public Sale and Purchase Contract for Services, hereinafter referred to as the Contract, and have agreed on the following terms.
CHAPTER I
OBJECT OF THE CONTRACT

1. The object of the Contract is aircraft BK117 D3 (H145) continuous aircraft management organization services (hereinafter referred to as the services). The scope, quality and other requirements of the services to be provided shall be defined in the Technical Specification (Annex 1 to the Contract).
2. The code for the Common Procurement Vocabulary (CPV) is 75100000-7 (Administrative Services).
CHAPTER II
CONTRACT PRICING RULES AND PAYMENT CONDITIONS

3. The Contract shall be conducted on the basis of a fixed rate and applying a contract expense reimbursement pricing. 
4. The maximum price of the Contract shall be EUR 100 000.00 exclusive of Value Added Tax (VAT). 
5. The service price consists of two parts:
5.1. the fixed services monthly payment per aircraft, as set out in Annex 2 to the Contract. The monthly payment starts to be calculated from the day of submission of the official letter (for each aircraft separately) to the Service Provider regarding the start of aircraft operation;
5.2.  Costs actually incurred by the Service Provider that are directly related to the performance of the Contract and incurred by the Service Provider (fees for TKA (Transport Competence Agency) services). The Service Provider shall, upon request by the Buyer, provide third-party documentation supporting the costs within a timeframe specified by the Buyer. The actual costs incurred shall not include any profit made by the Service Provider.
6. If Consumer goods and services price change (k), calculated as provided in this paragraph, exceeds 15 percents, either of the Contract parties during the validity of this Contract have the right to initiate recalculation (change) of rates set in this Contract no earlier than 6 (six) months after from the date of entry into force of the Contract (if recalculation was already done - after last recalculation date).Whilst recalculating the rates, Contract parties follow European Union Statistical Office (EUROSTAT) public data, without requesting to provide official EUROSTAT or other institution's issued document from the other Party.
6.1.1. Parties in the Agreement shall provide index value at the beginning of term and its setting date, index value at the ending of term and its setting date, price change (k), recalculated rates, recalculated initial contract value.
6.1.2. Recalculated rates are only applied to works/parts of work that were performed after Parties concluded an Agreement of price change.
6.1.3. New rates are calculated by using this formula:
, where
a - rate (Eur, VAT excluded) (if it was already recalculated, last recalculation)
a1 - recalculated rate (Eur, VAT excluded)
k - Consumer goods and services price change (increase or decrease, %), calculated in accordance with Consumer price index ("Consumer goods and services" is chosen (common index is used for recalculation)). "k" value is calculated by using this formula:
, (%), where
Indnaujausias - newest published Consumer goods and services index on the day of application for price recalculation to the other Party (Common "Consumer goods and services" is chosen)
Indpradžia - start term date (month's) consumer goods and services index (Common "Consumer goods and services" is chosen). In the event of first recalculation, start term (month) is this Contract's signing date's first day of the month. In the event of second or further recalculation term start (month), latest recalculation index value publishing month
6.1.4. Index values for calculations shall be with the accuracy of four digits after decimal point. Calculated change (k) for further calculations shall be rounded to on digits after decimal point (EUROSTAT publish all changes with one digit after decimal point). Calculated rate "a" is rounded to two digits after decimal point (procuring organization round to the same number of digits as is used for pricing in this Contract).
6.1.5. Later price and rate recalculation cannot include the period, for which the recalculation was already performed.
7. The Service Provider shall be paid for the timely and quality services rendered within 30 (thirty) calendar days from the date of submission of the VAT invoice.
8. In the event that the Buyer is required to pay VAT to the state budget for the services rendered (the object of purchase) in accordance with the procedure laid down by the laws governing taxes and their implementing legislation, the VAT included in the price of the offer shall be deducted at the time of conclusion of the Contract.
9. For the purposes of the Contract, VAT invoices, invoices, credit and debit documents shall be submitted using the tools of the Single Account Management Information System (SABIS). If the functionalities of SABIS are insufficient or temporarily unavailable, the Service Provider may provide the necessary information in writing.
CHAPTER III
RIGHTS AND OBLIGATIONS OF THE PARTIES 

10. The Service Provider undertakes to:
10.1.  to provide all the services provided for in the Contract and its Annexes to the best of his/her ability, diligence and efficiency at his/her own risk and expense within the time and in the manner stipulated in the Contract and its Annexes, including, but not limited to, the provision of the services in accordance with the best generally accepted professional and technical standards and practices, using all necessary skills and knowledge;
10.2.  ensure that the services provided to the Buyer comply with the requirements set out in Annex 1 to the Contract;
10.3.  cooperate with the Buyer throughout the performance of the Contract and immediately inform the Buyer in writing of any circumstances which prevent or may prevent the Service Provider from completing the Services within the time limits set or which may affect the scope and/or quality of the Services;
10.4.  ensure the confidentiality and protection of information received from the Buyer during the performance of the Contract and related to the performance of the Contract;
10.5.  return to the Buyer, at the Buyer’s written request, all documents received from the Buyer that are necessary for the performance of the Contract;
10.6.  respond promptly if the Buyer makes any comments about the quality of the services provided, or if the services are untimely, inadequate and/or negligent;
10.7.  rely on the subcontractors indicated in the tender if they are used in the performance of the Contract: /indicate/; and on those subcontractors that are replaced or newly used during the performance of the Contract, in accordance with the requirements of the Contract;
10.8. Upon conclusion of the Contract, but no later than the commencement of performance of the Contract, the Service Provider undertakes to inform the Buyer of the names, contact details and representatives of the subsuppliers known at that time. The Buyer shall also require the Service Provider to inform it of changes to the above information throughout the performance of the Contract, as well as of new subcontractors it intends to use at a later date, together with the information on the new subcontractors and the documents confirming the absence of grounds for exclusion and the qualifications of the subcontractor. New subcontractors shall be engaged or existing subcontractors shall be replaced in accordance with the procedures set out in Chapter V of this Contract;
10.9. ensure compliance with the following environmental requirements in the performance of the Contract: strive to reduce the use of paper, avoid unnecessary photocopying and printing of documents, ensure that the documentation to be produced (as far as possible) shall be provided to the Buyer in electronic format only, and that the documentation to be signed shall be signed by electronic signature. If printing is necessary, recycled paper shall be used, which complies with the requirements for green procurement, as specified in the description of the procedure for the application of environmental criteria in green procurement, approved by the Order No D1-401 of the Minister of the Environment of the Republic of Lithuania of 13 December 2022, “Concerning the Order No D1-508 of the Minister of the Environment of the Republic of Lithuania of 28 June 2011, “On the approval of the list of products for the procurement and purchase of which environmental criteria are applicable, the list of environmental criteria and the description of the procedure for the application of environmental criteria to be applied by contracting authorities and contracting entities in the purchase of goods, services or works””; 
10.10. Comply with clause 49 of the Supplier Code of Conduct (hereinafter referred to as the Code) during the performance of the contract (https://vpt.lrv.lt/media/viesa/saugykla/2024/1/w2fscibRf-4.pdf), that is, the Service Provider must not be engaged in activities in countries engaged in military aggression against Ukraine and/or not be a member of a group of companies, any member of which is engaged in activities in countries engaged in military aggression against Ukraine and/or not participate in the activities of such a group of companies through its head, members of any other management or supervisory body, or any other person(s) having the right to represent or control the supplier, to take a decision on its behalf, to enter into a transaction, or to draw up and sign the supplier’s financial accounting documents. The Service Provider shall also not rely on the capacity of and/or subcontract with subcontractor(s) not satisfying this condition. The Service Provider shall ensure that all third parties (subcontractors and other economic operators on whose behalf the Supplier relies) used by the Supplier comply with the above provisions of the Code;
10.11. Upon the Buyer’s request, within 3 (three) working days, provide information and/or documentation to demonstrate the Service Provider’s compliance with the environmental requirements referred to in clause 10.9 of the Contract;
10.12. must be able to issue ARC (Airworthiness Review Certificate) for the BK 117 D3 (H145) aircraft after 2 years from the entry into force of the contract and the entry of helicopters into the CAMO organization;
10.13. duly fulfil other obligations provided for in the Contract and in the applicable legislation of the Republic of Lithuania.
11. The Buyer undertakes:
11.1.  to receive from the Service Provider the services rendered in a proper and qualitative manner in a timely manner and to pay for them in a timely manner in accordance with the procedures set out in this Contract;
11.2. notify the Service Provider immediately of any breach of the terms of the Contract as soon as such breach is detected;
11.3. To provide the Service Provider with all the facilities, information or documentation necessary for the provision of the service.
CHAPTER IV
LIABILITY OF THE PARTIES

12. The liability of the Parties shall be determined in accordance with the applicable legislation of the Republic of Lithuania and this Contract. The Parties undertake to duly perform their obligations under the Contract and to refrain from any action which might cause damage to each other or make it more difficult for the other Party to fulfil its obligations.
13. In the event of failure to make payment within the prescribed time limits due to the fault of the Buyer, the Buyer shall, at the request of the Service Provider, be liable to pay to the Service Provider a default interest of 0.03% of the amount not paid on time for each day of delay.
14. If the Service Provider fails to provide the services within the time limits set out in the Contract and its Annexes, the Purchaser shall, without formal notice and without prejudice to its other remedies, begin to charge interest at the rate of 0.03% of the price of the unperformed services for each day of default.
15. The payment of interest shall not relieve the Parties of their obligation to perform their obligations under the Contract.
CHAPTER V
THE SUPPLIER’S RIGHT TO USE THIRD PARTIES (SUBCONTRACTING)

16.  An arrangement whereby the Service Provider engages third parties to perform part of its obligations under this Contract shall be deemed to be a sub-delivery contract. Such agreement shall be in writing. The Service Provider shall use only those subcontractors for the performance of the Contract as set out in the Service Provider’s tender. Other subcontractors may be used during the performance of the Contract, provided that they meet the qualification requirements (provided that such requirements have been set out in the Contract Documents and that the Service Provider has relied on a particular subcontractor to meet the requirements set out in the Contract Documents, and the new subcontractor is being used to replace the subcontractor provided for in the tender) and that there are no exclusion grounds.
17. During the performance of the Contract, in the event that the subcontractors do not properly perform their obligations to the Service Provider, as well as in the event that the subcontractors are unable to perform their obligations to the Service Provider due to the initiation of a restructuring, insolvency, bankruptcy, extrajudicial insolvency, compulsory liquidation or arrangement with creditors or similar proceedings, or/and there is a need for the use of new subcontractors, the Service Provider may change or use new subcontractors. The Service Provider shall inform the Buyer in writing in advance, specifying the reasons for the change of subcontractors or the use of new subcontractors and the future subcontractors. In the event that the Service Provider wishes to use a new subcontractor and the procurement documents required qualifications for subcontractors or if the Service Provider has relied on the capabilities of a specific subcontractor to meet the requirements set out in the procurement documents and the new subcontractor is used instead of the subcontractor provided for in the tender, the Service Provider must also provide, in the prior notification of the use of the new subcontractor, documentation confirming that no grounds for exclusion exist, and documents demonstrating compliance with the qualification. The subcontractor must be free from exclusion grounds and meet the qualification requirements set out in the contract documents at the date of their engagement. In such a case, the Buyer shall assess the compliance of the substituted and/or new subcontractors with the qualification requirements and the absence of grounds for exclusion of the subcontractors, and shall only accept the substitution of the subcontractors and the use of the new subcontractors if the subcontractors comply with the qualification requirements and if there are no grounds for the exclusion of the subcontractors. If the subcontractor whose capacities are relied upon does not meet the qualification requirements or if its situation meets at least one of the grounds for exclusion, the Buyer shall require it to replace the subcontractor with a compliant subcontractor within a reasonable period to be determined by the Buyer. The replacement of subcontractors shall be formalised by an agreement signed by both Parties. This agreement shall become an integral part of the Contract.

CHAPTER VI
FORCE MAJEURE CIRCUMSTANCES

18. A Party shall not be held liable for the non-performance or partial non-performance of any obligations under the Contract if the Party proves that the non-performance or partial non-performance of the contractual obligations is due to circumstances beyond its reasonable control and foreseeable at the time of the conclusion of the Contract, and that it could not have prevented the occurrence of those circumstances or their consequences.
19. Force majeure shall be deemed to be the circumstances specified in Article 6.212 of the Civil Code of the Republic of Lithuania and other legal acts of the Republic of Lithuania. In the event of force majeure, the Parties shall be exempted from liability for non-performance, partial non-performance or improper performance of their contractual obligations under the Contract in accordance with the procedure laid down in the legislation of the Republic of Lithuania, and the time limit for the fulfilment of the obligations shall be extended.
20. The Party requesting to be relieved of liability must notify the other Party in writing of the force majeure circumstances immediately, but no later than 3 (three) working days after the occurrence or discovery of such circumstances, by providing documentation proving the existence of such circumstances and evidence that it has taken all reasonable precautions and made every effort to minimise the costs or adverse consequences, and of the possible time limit for the fulfilment of its obligations. Notification is also required when the grounds for default cease to exist.
21. The grounds for exempting a party from liability shall arise from the moment of the occurrence of the force majeure event or, in the case of failure to give timely notice, from the moment of giving notice. If a Party fails to give timely notice or to inform and document the existence of force majeure, it shall be liable to compensate the other Party for the damage suffered by the other Party as a result of the failure to give timely notice or the absence of any notice.

CHAPTER VII
CONFIDENTIALITY OBLIGATIONS

22.  The Buyer shall make public the Service Provider's tender, the concluded Contract and amendments to this Contract, except for information the disclosure of which would be contrary to legislation on the protection of information and data or the public interest, would harm the legitimate commercial interests of the Service Provider in question, or would have a negative effect on competition between suppliers.
23. Confidentiality obligations of the Parties to the Contract shall be determined in accordance with Article 20 of the Public Procurement Law of the Republic of Lithuania.

CHAPTER VIII
CONTRACT AMENDMENTS

24. The Contract may be amended in accordance with the provisions of Article 89 of the Public Procurement Law of the Republic of Lithuania (hereinafter referred to as the Public Procurement Law).
25. Any Party may initiate an amendment to the terms of the Contract by submitting to the other Party a request to that effect, together with supporting documentation. The Party receiving such a request shall examine it within 10 calendar days and provide the other Party with a reasoned written response. In the event of disagreement between the Parties, the Buyer shall have the right to decide. Any modification of the terms of the Contract shall be formalised by agreement of the Parties and shall become an integral part of the Contract.

CHAPTER IX
BREACH OF CONTRACT

26. If either Party to the Contract fails to perform or improperly performs any of its obligations under the Contract, it is in breach of the Contract.
27. In the event of a breach of the Contract by one of the Parties to the Contract, the affected Party shall be entitled to:
27.1.  require the other Party to fulfil its contractual obligations;
27.2.  claim compensation for damages;
27.3.  demand payment of the default interest provided for in clauses 13 and 14 of the Contract;
27.4.  terminate the Contract;
27.5.  apply other remedies provided for by the legislation of the Republic of Lithuania.
28. For the purposes of this Contract, the following shall be deemed to be material terms:
28.1.  object of the Contract;
28.2.  Contract price and pricing rules;
28.3.  payment terms and procedures;
28.4.  procedures for replacing subcontractor(s) and specialists;
28.5.  Environmental requirements referred to in sub-clause 10.9 of the Contract;
28.6.  the quality of the services in accordance with the requirements set out in the Contract and its Annexes;
28.7. The Contractor’s obligation to comply with the provisions of clause 49 of the Code during the performance of the Contract, as provided for in clause 10.10 of the Contract.
29. Breach of the conditions set out in clause 28 of the Contract shall be considered a material breach of the Contract.
30. If it is established that the Service Provider or its subcontractor(s) during the performance of the Contract meet at least one of the prohibited conditions provided for in Article 45, clause 2¹ d of the Public Procurement Law of the Republic of Lithuania, the Agreement shall be terminated by decision of the Purchaser, upon giving 10 days' notice to the Service Provider.

CHAPTER X
VALIDITY AND TERMINATION OF THE CONTRACT

31. The Contract enters into force from the date of submission of an first official letter to the Supplier regarding the start of aircraft operation, but no later than 2025. April 1 and shall be valid for 36 months.
32. The Contract may be terminated in the cases provided for in Article 90 of the Public Procurement Law of the Republic of Lithuania.
33. The Contract may be terminated by written agreement of the Parties.
34. The Buyer may terminate the Contract by giving the Service Provider 14 (fourteen) calendar days’ notice in the following cases:
34.1.  when the Service Provider fails to fulfil its contractual obligations;
34.2.  when the Service Provider provides services of inadequate quality and fails to comply with the Buyer’s order to remedy the inadequate or non-performed contractual obligations within a reasonable period of time;
34.3.  when the Service Provider goes bankrupt or is wound up, ceases its business activities, or when a similar situation arises in accordance with the procedure provided for by law or other legal acts;
34.4.  when services are no longer needed.
35. The Service Provider may terminate the Contract by giving 14 (fourteen) calendar days’ notice to the Buyer if the Buyer, through no fault of its own, fails to fulfil its contractual obligations.
36. If the Contract is terminated through no fault of the Service Provider, in the event of termination, the Buyer shall pay the Service Provider for the services actually rendered in accordance with the rates specified by the Service Provider.
37. In the event of termination or expiration of the Contract, the provisions of this Contract relating to liability and settlements between the Parties under this Contract shall survive the termination or expiration of the Contract for the purpose of the full performance of the Contract.

CHAPTER XI
DISPUTE RESOLUTION PROCEDURE 

38. The Contract and all rights and obligations arising from the Contract shall be subject to the laws and regulations of the Republic of Lithuania and other normative legal acts. The Contract is governed by and shall be interpreted in accordance with the law of the Republic of Lithuania.
39. Any differences or disputes arising between the Parties in connection with the Contract shall be settled by mutual agreement. In the event of failure to resolve the dispute by negotiation within 30 (thirty) days of the commencement of negotiations, any dispute, controversy or claim arising out of or in connection with this Contract, its breach, termination or validity shall be settled by the competent courts of the Republic of Lithuania. Negotiations shall commence on the date on which one of the Parties to the Contract has made a request in writing to the other Party to commence negotiations. 

CHAPTER XII
PERSONS RESPONSIBLE FOR THE PERFORMANCE OF THE CONTRACT 
AND OTHER FINAL PROVISIONS

40. Persons responsible for the performance of the Contract:
	
	Buyer representatives
	Service provider representatives

	Name, surname
	Vitalij Šakevičius
	Aleksander Miksza / Łukasz Trzpioła

	Address
	
	

	Telephone
	
	

	Email
	
	


41. In the event of a change in the address and/or other details of a Party, such Party shall inform the other Party by giving notice no later than 2 (two) Business Days. If a Party fails to comply with these requirements, it shall not be entitled to a claim or defence if the other Party’s actions taken on the basis of the last known data are contrary to the terms of the Contract or if it has not received any notice sent on the basis of those data.
42. If any provision of the Contract becomes or is declared wholly or partially invalid by law, the validity of the other provisions of the Contract shall not be affected.
43. The Contract has been read and understood by the Parties to the Contract and is authenticated by the signatures of persons duly authorised by the Parties.
44. The Contract will be published in the Central Public Procurement Information System in accordance with the procedures and deadlines established by law.
45. This Contract shall be executed in Lithuanian and English languages in duplicate, one for each Party, each of which shall have equal legal force.
46. The Annexes to the Contract shall form an integral part of the Contract:
46.1. Annex 1 - Technical Specification with annex;
46.2. Annex 2 - Service Provider’s Tender.

CHAPTER XIV
ADDRESSES AND DETAILS OF THE PARTIES
	
BUYER
	
                  SERVICE PROVIDER

	State Border Guard Service 
under the Ministry of the Interior 
of the Republic of Lithuania 
Company code 188608252	
VAT payer’s code LT 886082515 
Savanorių pr. 2, LT-03116 Vilnius 
Tel.: (+370) 5 2719305
 Tel. (+370) 707 59305 
Settlement account No. LT614040063610001096
Ministry of Finance of the Republic of Lithuania
Financial institution code 40400



Deputy Head of the Service	 

Saulius Nekraševičius
	        Heli Invest Sp. z o.o. Services S.K.A.
        Company code 0000383192
        VAT payer’s code PL5222976649
        Ul. Księżycowa 3 bud.15 01-934 Warszawa
        Tel.: 
        Email 
        Settlement account No. PL44 1750 0009 0000     0000 3432 5081
        Bank: BNP Paribas
        Bank code: PPABPLPK




Technical Manager

Aleksander Miksza



                






