CONTRACT

FOR THE PROCUREMENT OF data link SERVICES 

between

STATE ENTERPRISE “ORO NAVIGACIJA”

AND

SITA ONAIR SWITZERLAND SARL
State Enterprise “Oro Navigacija” (hereinafter referred to as “Oro navigacija” or the “Customer”), represented by Director General Mindaugas Gustys, acting in compliance with the Articles of Association of the Enterprise,
and 
SITA ONAIR SWITZERLAND SARL (hereinafter referred to as the “Supplier”), represented by CEO David Lavorel, acting in compliance with the Articles of Association,
(hereinafter each of the referred to as the “Party” or jointly as the “Parties"), have entered into the contract (hereinafter referred to as the “Contract”) as follows:
I. General provisions 
1. Acting in compliance with the Decision of the Public Procurement Commission, State Enterprise “Oro navigacija” (hereinafter referred to as the “Customer”) concluded this Contract with the Supplier, whose Tender was recognised as the successful one based on the results of Procurement of Data Link Services by Way of negotiated procedure without publication of a contract notice (hereinafter referred to as the “Procurement”). 

2. The Supplier’s Tender (Annex 3 to the Contract) and the Procurement Conditions (Annex 4 to the Contract) shall be integral parts of this Contract.
II. subject matter of the contract
3. The Supplier shall deliver to the Costumer 3 (three) Routers (hereinafter referred to as the “Routers”), including the installation of 2 (two) Routers, and provide Data Link Services (hereinafter referred to as the “Services”) specified in the Technical Specification (Annex 1 to the Contract), and the Customer hereby undertakes to accept the provided Routers and Services, and to pay for them under the procedure and within the terms established in the Contract. 
III. price of the contract

4. The Contract price (excluding VAT): EUR  849 242,00 (eight hundred forty nine thousand two hundred forty two euros).

5. Fixed rate pricing shall be applied to the Contract. The prices of the Routers (including the software) and the rates of prices of the Services specified in Annex 2 shall remain unchanged for the entire period of validity of the Contract. All the expenses of the Supplier related to the delivery and installation of the Routers and Service provision (including transportation, packaging, flight tests, training and etc.) shall be included into the Contract price.

6. The structure of the Contract price has been specified in Annex 2 to the Contract. The Customer shall pay the Supplier for the actually delivered Routers and provided Services based on the price rates specified in Annex 2 to the Contract.
7. If the VAT rate changes, the amounts that must be paid to the Supplier under the Contract and to which VAT is applied shall also change accordingly. The changed VAT shall only influence payments provided for Routers and Services for which an invoice was not issued.
IV. terms of delivery and service provision  
8. The Supplier shall provide the Customer with the schedule of installation of 2 (two) Routers not later that within 7 (seven) days after concluding the Contract. The Routers (2) shall be installed (including training of staff and flight tests) not later than within 6 month after concluding the Contract.

9. The Services shall be provided during the entire validity period of the Contract. The commencement date of Service provision: not earlier than 1st January 2019, and not later than 1st September 2019. The Customer undertakes to give a written notice of the exact date to the Supplier at least 3 (three) month in advance of commencement of Service provision.  
V. Payment conditions 
10. The Customer shall pay the Supplier according to the following procedure:

10.1. for the Routers and the installation thereof:

10.1.1. the first instalment (100 per cent of the cost of three Routers and 50 per cent of the cost of the service of installation of two Routers) shall be paid after signing the Contract not later than within 30 days from the date of receipt of the Supplier’s invoice. The Supplier shall submit the invoice not later than within 7 days from signing the Contract.

10.1.2. the second instalment (50 per cent of the cost of the service of installation of two Routers) shall be paid after the Supplier has installed two Routers not later than within 30 days from the date of receipt of the Supplier’s invoice.  

10.2. for the Services provided – not later than within 30 days from the date of receipt of the invoice which shall be submitted by the Supplier within 5 working days from the end of the last Service provision month.
11. The invoices shall be submitted via the Information System “E-Invoice” [Lithuanian: E. sąskaita]. The website for the Electronic Service “E-Invoice” is available at www.esaskaita.eu.  
12. Payments shall be made in Euro by transfer to the account specified by the Supplier. The  Supplier’s bank account details are specified in Section XIV of the Contract.
13. Each Contracting Party shall pay bank charges applicable in the country thereof.
VI. Obligations of the parties 
14. The Parties undertake to cooperate within the course of implementation of the Contract. Should any obstacles arise impeding proper implementation of the Contract, each Party shall take all means at one’s disposal in order to eliminate such obstacles.
15. The Supplier shall undertake:

15.1. to promptly inform the Customer in writing about any circumstances impeding or potentially impeding provision of the Services by the established deadlines;

15.2. to ensure confidentiality and protection of information received from the Customer within the course of implementation of the Contract and associated with implementation of the Contract.
16. The Customer shall undertake:

16.1. to establish conditions needed for the Supplier for implementation of the Contract, to provide the required information and/ or documents to the Supplier;

16.2. to pay the Supplier for properly and in due time provided Services based on the prices specified in the Contract. 
VII. FORCE MAJEURE circumstances

17. None of the Parties shall be liable for partial or complete failure to implement the assumed obligations, if this failure to implement them resulted from force majeure circumstances as established by legislations of the Republic of Lithuania. 


18. The Party unable to implement the obligations assumed under this Contract due to force majeure circumstances shall notify this to the other Party in writing within 10 (ten) days.


19. Overdue notification given to the other Party or failure to provide information shall deprive the Party from relying on force majeure circumstances as the grounds for exemption from liability for overdue implementation of the assumed obligations or failure to implement them and compensation of losses. 


20. In the event of force majeure circumstances, implementation of obligations assumed by both Parties shall be postponed for a period established by the Parties without giving the Parties a right to terminate or to cancel this Contract. 


21. None of the Parties shall be entitled to receive any compensations for losses resulting from full or partial failure to implement the Contract or termination thereof due to force majeure circumstances. 
VIII. security for the performance of the contract (liability of the parties)

 22. If the Supplier fails to fulfil his obligations on time, the Customer shall have the right to require an interest of 0.05 percent of the Contract price for each day of delay.

23. If the Customer fails to provide payment on time, the Supplier shall have the right to require an interest of 0.05 percent of the delayed amount for each day of delay. 
24. Penalties provided in the Contract shall be recognized as predetermined minimal losses arising from the fact that the other party violated an appropriate contract condition, and whose size the injured party is not required to prove. Payment of penalties does not prohibit the injured party to demand compensation for losses which are not covered by the penalties.
 

25. With regard to the losses caused by the Supplier, the Customer is entitled to reduce the amounts payable in accordance with the Contract, by the amount of default interest and (or) penalties (hereinafter – Penalties) calculated in favour of the Customer, by unilaterally netting mutual obligations, i.e. by including the amount of Penalties payable by the Supplier to the Customer into the remuneration payable by the Customer to the Supplier for the services rendered. The amounts payable to the Supplier in accordance with the Contract shall be also reduced by the amounts paid to third parties by the Customer for eliminating the deficiencies of the Supplier’s inadequate or delayed service.   
IX. termination of the contract 
26. The Contract may be terminated under a mutual written agreement between the Parties.
27. The Customer shall have the right to unilaterally terminate the Contract by informing the Supplier in writing 90 calendar days in advance, if:

27.1. the Supplier fails to carry out the order of the Customer to properly carry out his contractual obligations within a reasonable time period;

27.2. the Supplier is undergoing a bankruptcy, restructuring or liquidation procedure, or suspends his economic activities;
27.3. due to other reasons indicated in the Contract and the legislation.

28. The Supplier shall have the right to unilaterally terminate the Contract by informing the Customer in writing at least 90 calendar days in advance, if the Customer fails to provide payment for over 30 (thirty) calendar days.
X. applicable laws, dispute settlement procedure

29. This Contract shall be subject to the laws of the Republic of Lithuania.


30. All disputes of the Parties, which could arise within the course of implementation of this Contract or could be associated with implementation thereof, shall be resolved by way of negotiations of the Supplier and the Customer.


31. In the event of the Parties’ failure to resolve a dispute arising out of implementation of this Contract by way of negotiations within 30 (thirty) days, such a dispute shall be handled by a court of law under the procedure established by the laws of the Republic of Lithuania based on the location of the registered office of the Customer.
XI. Amendments and validity of the contract

32. The Contract shall be valid for 60 (sixty) months since the signing date thereof. 


33. The provisions of the Contract may be amended only under the procedure established by the Law on Procurement by Entities Operating in the Water, Energy, Transport, and Postal Services Sectors of the Republic of Lithuania. Any amendments and (or) supplements to the Contract shall be deemed as valid, provided that they have been made in writing and signed by the authorized representatives of the Parties.


34. All annexes, amendments, and supplements to the Contract shall be integral parts of the Contract.


35. The Parties shall be obliged to notify each other about any changes in their legal addresses, telephone numbers or other information within 5 (five) days.

36. The Contract is concluded in two equally binding copies, each in Lithuanian and English languages, a copy to each party. In case of any inconsistency between languages, the parties shall follow the text in Lithuanian. 
XII. other provisions 

37. The Customer is entitled, without any express written consent by the other party, to transfer the rights and obligations of the Customer provided for by this Contract to another state enterprise, joint-stock company or any other legal entity, which in case of reorganisation and/or changeover of the Customer in conformity with the procedure established by law would take over the rights and obligations of the Customer. The Customer has undertaken to give the other party to this Contract a notice of transfer of rights and obligations to another legal entity within 5 (five) working days from the date of transfer of rights and obligations.
38. Persons authorized to maintain communications within the course of implementation of the Contract, their job titles, telephones, faxes, e-mail addresses:

for the Customer: 

for the Supplier: 
XIII. annexes to the contract 

39. Annexes to the Contract shall be as follows:


39.1. Annex 1. Technical Specification;

39.2. Annex 2. Price rates;

39.3. Annex 3. The Supplier’s Tender;


39.4. Annex 4. Procurement Conditions.
XIV. legal addresses and bank accounts of the parties 
	CUSTOMER 

SE „Oro navigacija“

Rodūnios kelias 2

LT-02188 Vilnius, Lithuania
Tel.: +370 706 94 502

E-mail: info@ans.lt 
Corporate ID number 210060460

VAT payer‘s number LT100604610

Bank account No.  

LT 03 7044 060001166081 

SWIFT: CBVI LT 2X 

AB SEB  Bankas  

Gedimino av. 60, LT-40110 Vilnius, Lithuania
	  SUPPLIER
SITA ONAIR SWITZERLAND SARL
71 Avenue Louis-Casaï

1216 Cointrin, Geneva, Switzerland

Tel.: +41 22 747 6459

E-mail: contract.legal@sitaonair.aero
Corportate ID number CH-660-2322004-0
VAT Number CH-112.159.240

Bank account N°937856-72-1

SWIFT: CRESCHZZ80A

IBAN: CH51 0483 5093 7856 7200

 


XV. signatures of the parties 
	On behalf of 
SE „Oro navigacija“ 
	On behalf of 
SITA ONAIR SWITZERLAND SARL

	___________________________

                    (Signature)
Mindaugas Gustys
Director General


	___________________________

                    (Signature)

David Lavorel
CEO


	Vilnius, 5th February 2018
	…………..., ...........…… 2018



Annex 2

to the Contract
PRICE RATES
	No.
	Object of the Procurement
	Maximum quantity for the period of validity of the Contract  
	Price rate of 1 measurement unit (EUR) excluding VAT
	Price rate (EUR) excluding VAT

	A
	B
	C
	D
	E=C*D

	1.
	Routers (including the software)
	3 pieces
	-
	

	2.
	Implementation of Data Link  Services (routers)
	2 pieces
	-
	

	3.
	Project management costs and other costs associated with project
	-
	-
	

	4.
	Data Link Services
	not more than 48 months
	
	


	On behalf of 
SE „Oro navigacija“ 
	On behalf of 
SITA ONAIR SWITZERLAND SARL

	___________________________

                    (Signature)
Mindaugas Gustys
Director General


	___________________________

                    (Signature)

David Lavorel
CEO


	Vilnius, 5th February 2018
	…………..., ...........…… 2018
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