
SUMMARY OF PROPOSED TERMS

/Note to potential suppliers – any suggestions or proposed amendments of terms set forth herein should be marked in "Track changes" mode and justification/explanation should be indicated in a comment next to them. Proposed changes without supplementing justification/explanation shall not be taken for consideration./

The intended contract structure to be concluded as a result of Negotiated procedure AS "Latvenergo" 2026/6 "Delivery of 13,8kV switchgears to Plavinas HPP" shall consist of General Terms (attached separately), as well as these
SPECIAL TERMS
1. Subject of the Contract
1.1. The Contractor undertakes to perform for the Employer supply of generator circuit breakers (LOT 1) and auxiliary transformer switchgears (LOT 2) for Plavinas HPP, supervision of installation and commissioning (hereinafter referred to as the "Works"), but the Employer undertakes to pay for the Works performed pursuant to the terms of the Contract. /to be adjusted to reflect the corresponding lot this contract is concluded in, if the same supplier is awarded contract rights for both lots, the contract can be merged to incorporate both/
1.2. The Works envisaged within the framework of the Contract include:
1.2.1. ☐ repair works;
1.2.2. ☐ equipment, building maintenance and servicing;
1.2.3. ☐ construction works;
1.2.4. ☐ author supervision;
1.2.5. ☐ survey works;
1.2.6. ☐ development of a Work Performance Program;
1.2.7. ☐ Building design development;
1.2.8. ☒ Technical Solution development;
1.2.9. ☒ delivery of Goods;
1.2.10. ☒ supervision of installation and commissioning.

2. Contract price and Contract amount
2.1. The Contract price for the performance of the planned works specified in this Contract, which the Employer pays to the Contractor, is set up to EUR	(	euro and cents), excluding VAT. The fee for equipment emergency repairs or other unforeseen works is determined based on the number of hours actually spent by repair personnel on the performance of the works and the unit costs of labour and machinery, which are given in the Table of Prices (Annex No.1), as well as the substantiated costs of required materials added with overhead and profit according to the Table of Prices (Annex No.1) and the quantity actually consumed./clause is subject to amendments, depending on origin of goods and other considerations to be determined at a later procurement stage/

If the Contractor is established in Latvia, Value Added Tax (VAT) in the amount of [enter VAT in figures] EUR ([enter VAT in words]) is applicable and shall paid in standard VAT scheme. The Contractor shall issue an invoice showing VAT separately.
If the Contractor is established in another EU Member State, the reverse VAT charge mechanism shall apply. The Contractor shall issue invoices without VAT. The Employer shall account for and pay the Latvian VAT directly to the tax authority in its VAT return. 
If the Contractor is established outside the European Union, the supply shall be treated as an import. Import VAT shall be accounted for under the postponed VAT accounting. The Contractor shall issue invoices without Latvian VAT. The Employer shall declare and account for the import VAT in its VAT return. 
In no case shall the Employer be obliged to pay any additional amount exceeding the Contract Amount indicated above, irrespective of the VAT treatment applied.
3. Components of the Contract
3.1. Special Terms of the Contract;
3.2. General Terms of the Contract;
3.3. Annexes to the Contract:
3.3.1. ☐ Annex No.1 – Table of Prices;
3.3.2. ☐ Annex No.2 – Time Schedule of Works;
3.3.3. ☐ Annex No.3 – Technical Specification;
3.3.4. ☐ Annex No.4 – List of Subcontractors and Works Delegated to Them;
3.3.5. ☐ Annex No. 5 – List of qualified personnel of the Contractor, the justification of their qualifications; {! to be filled in if personnel qualification was evaluated in procurement procedure!}
3.3.6. ☐ Annex No.6 – Information for Contractors Performing Works at Latvenergo AS Sites;
3.3.7. ☐ Annex No.7 – Tender submitted by the Contractor for the procurement procedure (not attached to the Contract)
3.3.8. ☐ Annex No.8 – Personnel of the Contractor and subcontractors involved in the performance of the contract (sample);
3.3.9. ☐ Annex No.9 – Cyber security rules.
3.3.10. ☐ [enter other annex or delete!]
4. Work performance deadline
4.1. The Contractor undertakes to perform the Works in accordance with the tentative time schedule of the Works (Annex No.2), to start the performance of the Works on the day of signing the Contract and to complete the main stages of the Works as follows:
LOT 1
4.1.1. [image: ]Delivery of switchgear set for the 1st unit - 2 (two) generator circuit breaker switchgears– 52 (fifty-two) weeks after Contract is signed, but not earlier than after 50 weeks;
4.1.2. Delivery of switchgear set for the 2nd unit - 2 (two) generator circuit breaker switchgears– 62 (sixty two) weeks after Contract is signed, but not earlier than after 60 weeks;
4.1.3. Delivery of switchgear set for the 3rd unit - 2 (two) generator circuit breaker switchgears– 82 (eighty two) weeks after Contract is signed, but not earlier than after 80 weeks;
4.1.4. Delivery of switchgear set for the 4th unit - 2 (two) generator circuit breaker switchgears– 92 (ninety two) weeks after Contract is signed, but not earlier than after 90 weeks;
4.1.5. Delivery of switchgear set for the 5th unit - 2 (two) generator circuit breaker switchgears– 102 (one hundred two) weeks after Contract is signed, but not earlier than after 100 weeks;
LOT 2
4.1.6. Delivery of auxiliary transformer switchgear (if offered) for the 1st unit - 1 (one) auxiliary transformer switchgear–52 (fifty-two) weeks after Contract is signed, but not earlier than after 50 (fifty) weeks;
4.1.7. Delivery of auxiliary transformer switchgear (if offered) for the 2nd unit - 1 (one) auxiliary transformer switchgear– 62 (sixty two) weeks after Contract is signed, but not earlier than after 60 (sixty) weeks;
FOR BOTH LOTS
4.1.8. The Works connected with post-delivery activities at Site – as provided in the tentative time schedule of the Works (Annex No.2), and its modifications under the Contract.

5. Scope of Works and procedure of assignment
5.1. The scope of the Contractual Works is specified in the Contract and for any changes thereto, including unforeseen works, the Employer shall pay the Contractor only in cases if prior to performance of such works the Parties have mutually signed an agreement on changes in the scopes of the Works pursuant to Clause 12 of the General Terms, or for the performance of unforeseen works within the scope and amount of the Contract (from the unforeseen works item specified in Annex No.1), the Employer shall pay the Contractor only if the Parties have included the changes of the scope of such works in a technical deed signed by Project Managers of both Parties. If the Contractor, disregarded the procedure provided for in this Clause, have started and performed the works that are not included in the scope of Contractual Works and the Table of Prices (Annex No.1), then the Employer is not obliged to pay for these works subsequently when these works or the necessary works arising from them have been completed, and all these costs must be borne by the Contractor itself.

6. Warranty defects notification period
The warranty defect notification period shall be 36 (thirty-six) months after delivery and unloading date of the Goods for each unit or 24 (twenty-four) months after Taking Over Certificate is signed for each unit, whatever comes first.
The Contractor guarantees and ensures good quality, functional operation, safe use, compliance of Goods supplied under the Contract with the manufacturer's technical documentation, the Terms of this Contract, a quality certificate and/or certificate of conformity and regulatory enactments of the Republic of Latvia.
If the Goods supplied under the Contract cannot be used for the intended purposes by reason of a defect or defect elimination, the Contractor shall extend the Warranty defects notification period by such a period the Goods could not been used.

7. Contract performance securities
7.1. ☐ does not apply.
7.2. In accordance with the procedure specified in the General Terms the Contractor shall submit to the Employer:
7.2.1. ☒ a Contract Performance Security in the amount of 5% (five percent) of the Contract price;
7.2.2. ☒ an Advance Payment Guarantee in the amount of 20 % (twenty percent) of the Contract price;
7.2.3. ☒ a Warranty Period Security for each Unit in the amount of 5 % (five percent) of the Contract price before handing over the Works to the Employer for each Unit, or Retention money, if it is provided for in Clause 11.6 of these Special Terms. 
7.3. Advance Payment Guarantee:
7.3.1. Within 21 (twenty-one) days of signing the Agreement, the Contractor shall submit to the Employer Advance Payment Guarantee in the amount equal to the advance payment being requested. The Advance Payment Guarantee shall be valid until the advance payment has been fully repaid through deductions in accordance with Sub-Clause 11.7 of the Special Terms of the Agreement. The Employer shall consent to a corresponding reduction of the amount of the Advance Payment Guarantee by the portion of the advance payment attributable to the delivered switchgear(s) to the Employer. 
7.3.2. The Advance payment Guarantee is issued by the credit institution (bank) registered in the European Union and that (or its parent company) holds at least one credit rating assigned by Standard and Poor's, Moody's Investors Services or Fitch credit rating agencies and which is not lower than: "BBB-" if the rating is assigned by Standard and Poor's; "Baa3" if the rating is assigned by Moody's Investors Services; and "BBB-" if the rating is assigned by Fitch; or equivalent. For the avoidance of doubt, credit ratings assigned by all credit rating agencies mentioned above shall be at the scale indicated in this Clause, if the bank holds credit ratings assigned by more than one credit rating agency mentioned above. If, at any time while the guarantee is valid, the credit institution (bank) that has issued the guarantee no longer complies with the requirements of this Clause, the Contractor shall immediately submit to the Employer the respective guarantee issued by the credit institution (bank) corresponding to the requirements of this Clause. The credit institution (bank) guaranty or any amendment or extension of mentioned guarantees to be submitted by the Contractor to the Employer shall be sent via SWIFT MT 760 and the Employer informed through its bank.
7.3.3. The Advance Payment Guarantee shall be valid until the Work performance deadline specified in Clause 4.1 of the Special Terms of the Agreement and for 30 (thirty) days thereafter. In case, if the Works are not completed until the Work performance deadline specified in Clause 3.2 of the Special Terms of the Agreement, the Contractor no later than by the 10th (tenth) working day prior to expiry date of the Advance Payment Guarantee shall extend the Advance Payment Guarantee by a period equal to the extension of the Work performance deadline.
7.3.4. The Employer shall withhold the Advance Payment Guarantee to compensate the amount of the Contractor's outstanding commitments for which an advance payment has been received. But if the Advance Payment Guarantee has to be extended, but the Contractor has not done this by the deadline set in Sub-Clause 7.3.3. of the Special Terms of the Agreement, the Employer shall withhold the Advance Payment Guarantee in the amount of the Contractor's outstanding commitments for which an advance payment has been received.
7.3.5. Within 10 (ten) days after completion of all the Works under the Contract and signing the Taking over certificate by the Employer, the Employer shall discharge the Advance Payment Guarantee.
7.3.6. The Contractor may elect to receive a reduced advance payment or to waive the advance payment entirely. The Contractor may also request that the advance payment be recovered at an accelerated rate by increasing the deductions from payments due to the Contractor to a specified higher percentage until the advance payment has been fully recovered. The Contractor may exercise these rights by submitting a written notice to the Employer.
7.4. Contract Performance Security:
7.4.1. Within 21 (twenty-one) days of signing the Agreement, the Contractor shall submit to the Employer a performance security of the Agreement in the amount of 5% of the Contract price stipulated in the Clause 2.1 of the Special Terms of the Agreement  [enter total amount in figures] EUR ([enter total amount in words]) (hereinafter referred to as the Performance Security of the Agreement). 
7.4.2. At the Contractor's request, the Performance Security of the Agreement shall be reduced proportionally after the deliveries of switchgears and completion of the Works and by submitting Warranty Period Security in accordance with Sub-Clause 7.5.of Special Terms.
7.5. Warranty Period Security:
7.5.1. Before handing over the Works for each switchgear to the Employer, the Contractor shall submit to the Employer a warranty period security for the respective switchgear(s) in the amount of five percent (5%) of the Contract Price attributable to them, which shall be effective for the whole warranty period as stated in Clause 6 of the Special Terms of the Agreement.
7.5.2. The Contractor shall ensure that the Warranty Period Security is valid for the warranty defects notification period specified in Clause 6 of the Special Terms of the Agreement and 30 (thirty) days after all Defects notified during the warranty defects notification period have been rectified, and the Employer has signed the Deed of fulfilment of contractual obligations referred to in Clause 8.5.3 of the Special Terms of the Agreement.
7.5.3. The Employer shall withhold the Warranty Period Security in the amount of the Contractual Penalty and/or the amount of loss and/or the amount of defect rectification to compensate the loss and/or the Contractual Penalty calculated in accordance with the Contract and/or to rectify the Defects notified during the warranty defects notification period but not rectified by the Contractor, but if the Warranty Period Security must be extended, and the Contractor has not extended it by the 10th (tenth) day before the expiry of the Warranty Period Security, the Employer shall withhold the Warranty Period Security in full.
7.5.4. Not later than 10 (ten) days after the issuance of Performance certificate of contractual obligations referred to in Clause 11.1.4. of the Special Terms of the Agreement, the Employer shall discharge the liability of Warranty Period Security.

8. Insurance
8.1. ☐ does not apply.
8.2. The Contractor shall submit a copy of the insurance contract to the Employer in accordance with the procedures specified in the General Terms for:
8.2.1. ☐ mandatory civil liability insurance of the performer of construction works in accordance with regulatory enactments, the liability for loss/damage to the Employer/Employer's personnel shall be included in the insurance cover;
8.2.2. ☐ mandatory civil liability insurance of the construction specialists in the amount specified in regulatory enactments;
8.2.3. ☒ Contractor’s civil liability insurance against the Employer. The insurance indemnity limit of the Contractor's civil liability insurance against the Employer is not less than the Contract price.
9. Authorisation in the construction information system
9.1. ☐ ☒ does not apply.
9.2. ☐ The Employer shall provide the Contractor with the authorisation required for the performance of the Works in the construction information system.
10. Procedure of involvement of subcontractors
10.1. ☐ in accordance with procedure A of the General Terms.
10.2. ☒ in accordance with procedure B of the General Terms.
11. Procedure of acceptance of works and payment
11.1. The Works are accepted in accordance with the procedure specified in the Technical Specification (Annex No.3), but in any case by signing Taking Over Certificate, as specified in the General Terms. Depending on the specific features of the Works, the Contract also provides for the following documents to be signed documents:
11.1.1. ☒  Milestone or delivery certificate (according to Milestone payment schedule);
11.1.2. ☒ Taking over certificate of the equipment for each unit after commissioning and energization of the unit;
11.1.3. ☐ deeds for acceptance for service specified in the regulatory enactments regulating construction;
11.1.4. ☒ Performance certificate under the Contract after the fulfilment of all warranty liabilities;
11.1.5. ☐	TOPS system  records of the commissioning of equipment and/or construction after  repair and/or maintenance;
11.1.6. ☐ [enter other activity or delete!]
11.2. [bookmark: _Hlk89769457][bookmark: _Hlk87950079]Together with the delivery of Goods, the Contractor shall deliver the documents specified in Annex No. 1 Table of Prices, including the invoice (tax invoice). After completing all the Works and signing the Taking Over certificate for each unit, the Contractor shall submit a tax invoice for the performed Works in accordance with the requirements of regulatory enactments. Tax invoices confirm the performance of the respective Works, including delivery of the respective Goods. 
11.3. [bookmark: _Hlk89769588][bookmark: _Hlk89769791]To perform Milestone payments the Parties shall sign a Milestone or delivery certificate after completing of each Milestone indicated in the Milestone payment schedule in Annex No.1. The Milestone or delivery certificate is not to be considered as acceptance documents of the Works but shall serve only as a basis for execution of payments in instalments. The Contractor shall be entitled to issue invoices only after Milestone or delivery certificate has been signed by the Employer. Each Milestone payment shall be reduced by the percentage deductions of Retention money and received Advance payment according to the Table of Prices in Annex No.1.
11.4. The Contractor shall issue invoices (if necessary, shall establish a branch office in Latvia) in accordance with the procedure defined in regulatory enactments. 
11.5. Title to the Goods supplied under the Contract shall pass to the Employer upon delivery and payment for the relevant Goods in full. The title to the rest of the Works shall pass to the Employer upon signing of the relevant Taking Over certificate.
11.6. The Parties agree on Retention Money in the amount of 1% (one percent) of the value of the Contract Price, which the Employer shall deduct from each payment due to the Contractor. The Employer shall release the Retention Money to the Contractor for each unit in accordance with the settlement procedure specified in the Contract after the Contractor has completed all outstanding works for the respective unit and has submitted the Warranty Period Security to the Employer.
11.7. The Employer shall make an advance payment to the Contractor in the amount of 20% (twenty percent) of the Contract Price within [enter number] (___) business days after the mutual signing of the Contract and receipt of the Contract Performance Security and the Advance Payment Guarantee. The advance payment shall be repaid through deductions from each interim payment due to the Contractor for the Works performed, in a percentage corresponding to the advance payment.

12. Contractual penalty for delay in performance of Works
12.1. ☐ in accordance with procedure A of the General Terms.
12.2. ☐☒ in accordance with procedure B of the General Terms.
13. Additional terms
13.1. Additional deviations from the General Terms of the Contract are not foreseen in Special Terms of the Contract.
{!alternative text which may replace the previous paragraph!} The Parties agree on the following additional terms:
13.1.1. {! Alternative for the foreign Contractors!} The Parties agree that deeds and other Contract performance documents shall be signed with a secure electronic signature in Asice format in accordance with Regulation (EU) No 910/2014 of the European Parliament and of the Council of 23 July 2014 on electronic identification and trust services for electronic transactions in the internal market and repealing Directive 1999/93/EC.
13.1.2. {!Alternative for foreign Contractors, if it is intended to import goods into Latvia from foreign countries and the first recipient of the goods on the territory of Latvia is AS "Latvenergo"!} The Contractor shall indicate in the invoice for delivery of the goods: a) the combined nomenclature (CN) code (8 digits), the gross weight and net weight (in kg) of the goods (if the good contains accumulator, it’s weight has to be indicated separately); b) the type of each packaging material (paper/cardboard, wood, plastic, polystyrene, aluminium, black metal) and weight (in kg), information mentioned in subsections a) and b) shall be indicated for each item of the invoice.
13.1.3. Term "Goods" means the ten (10) new generator circuit breaker (GCB) switchgears and two (2) new disconnector switchgears (if offered) and other goods provided for delivery according to the Technical Specification (Annex No.xxx); 
13.1.4. The Contractor shall indemnify the Employer against all third-party claims of infringement of patent, trademark or industrial design rights arising from use of the Goods (purchased from the Contractor) or any part thereof.
13.1.5. The Employer's personnel shall be entitled to examine, inspect, measure and test the materials and workmanship, and to check the progress of manufacture of Goods. The Contractor shall give the Employer's personnel full opportunity to carry out these activities, including providing access, facilities, permissions and safety equipment at no cost. Should any of the Goods inspected or tested is found to be defective or otherwise not in accordance with the Contract, the Employer may reject the Goods or part by giving notice to the Contractor with the reasons. The Contractor shall then promptly make good the defect and ensure that the rejected item complies with the Contract. If necessary or if required by the Employer, the Goods shall be retested at the Contractor's cost.
13.1.6. The Contractor shall provide packing of the Goods as is required to prevent their damage or deterioration during transportation. The packing shall be sufficient to withstand, without limitation, rough handling during transit and exposure to extreme temperatures, salt and precipitation during transit and open storage. Packing case size and weights shall take into consideration, where appropriate, the remoteness till the final destination of the Goods and the eventual absence of heavy handling facilities at all points during transportation. All parts, packages and crates shall be adequately marked in order to enable identification of their contents. Each item contained in a package shall be clearly identified on the packing list by its description, part number and assembly drawing reference and each item shall be marked or labelled to correspond with the packing list.
13.1.7. The Contractor has the right to terminate the Contract unilaterally by sending a written notice to the Employer if the Employer has failed to settle the payments under the Contract for the Works, executed and accepted as specified in the Contract, and the delay of the Employer lasts at least 60 (sixty) days after such notification. The condition set out in this Clause shall not apply where the Contractor has been subject to international or national sanctions or sanctions imposed by a Member State of the European Union or a Member State of the North Atlantic Treaty Organization that significantly affects the financial and capital market interests and, therefore, the payment cannot be taken
13.1.8. The Clause 10.2 of the General Terms shall be deleted and replaced with the following: "Unless otherwise provided for in the Contract, after the completion of all the Works for each unit, a Taking Over Certificate of Works shall be prepared and signed in 2 (two) copies or signed by secure electronic signature containing a time stamp." 
13.1.9. The Clause 10.3 of the of the General Terms shall be deleted and replaced with the following: "The Employer may reject issuing Taking Over certificate if defects and deficiencies are substantially affecting the use of the Works for the intended purposes. This rejection shall give reasons for rejection and specify Works to be done by the Contractor to enable the Taking Over Certificate to be issued. Minor defects and outstanding Works, which do not affect the use of the Works for their intended purposes, have to be listed and attached to the Taking Over Certificate. The Contractor is obliged to rectify defects and deficiencies at its own expense."
13.1.10. The Clause 9.3. of the General Terms shall be deleted and replaced with the following:  "Each of the Parties is responsible for direct losses caused to the other Party resulted from its act or omission. In this Clause defined limit of liability to the Party shall not exceed the Contract price. None of the Party shall be liable for any indirect losses to the other Party, for example, but not limited to loss of profit, production losses, capital losses related to interruption of production. Limit of liability for direct losses as well as the exemption from liability for indirect losses as set out in this Clause shall not to be applied to if losses arise as a result of fraud, gross negligence or wilful misconduct of the Party."

[image: ]
14. Responsible persons and authorisations specified in the Contract
14.1. The Employer assigns the following responsible persons for the performance of the Contract:
14.1.1. Employer’s Project Manager – [insert employee's position and/or name, surname, mobile number and e-mail address] ;
14.1.2. Employer’s Technical Supervisor – [insert employee's position and/or name, surname, mobile number and e- mail address] ;
14.1.3. [insert or delete additional persons].
14.2. The Employer is entitled to unilaterally replace the responsible persons of the Employer mentioned in Clause 14.1. of the Special Terms by sending a written notice to the Contractor.
14.3. The Contractor assigns the following responsible persons for the performance of the Contract:
14.3.1. Contractor’s Project Manager- [insert employee's position and/or name, surname, mobile number and e-mail address] ;
14.3.2. [insert or delete additional persons].
14.4. The Contractor's assigned person(s) authorized to act as data administrator(s) in the Employer's Personnel Rights Administration and Management System - [insert name, surname, mobile number and e-mail address] .
Changes to the list of persons mentioned in this Clause shall be made in accordance with conditions of the Clause 21.3 of the Contract General Terms by sending to the Employer a unilateral written notice signed by the Contractor's authorized signatory.
{!An alternative version for Clause 14 is possible in cases where the Contract does not include all listed responsible persons and/or authorizations. If necessary, delete unnecessary and/or otherwise adjust this text!}
15. Actions in cases of critical epidemiological situations
15.1. The Parties shall be responsible for and undertake to comply with all measures established in the Republic of Latvia and the Employer’s sites in in the event of a critical epidemiological situation (hereinafter – epidemiological situation), if such occurs and such measures are established. The Employer’s representative introduces the other Party with the restrictions set by the Employer’s company in relation to the epidemiological situation.
15.2. Each Party shall bear the costs incurred by it in connection with the restrictive measures imposed by the epidemiological situation and compliance with them.
15.3. The Parties shall not be liable to each other for any delay or non-fulfilment of liabilities if the Party acted with due professional diligence and is therefore not responsible for any delay or non-fulfilment of liabilities due to spread of the epidemiological situation or restriction measures that have entered into force after the date of Contractor’s tender submission or conclusion of this Contract, including, the Party shall not impose late payment interest, contractual penalties to the other Party and shall not demand compensation for losses or other costs caused by the above reasons.
15.4. The Party affected by the epidemiological situation is obliged to inform the other Party immediately about the delayed deadlines for the fulfilment of obligations and the planned deadlines for the performance of the Works and/or the circumstances of non-fulfilment of obligations.
15.5. The Party affected by the epidemiological situation shall, at the request of the other Party, demonstrate the circumstances set out in the notification, including that the cause of the delay or non-fulfilment of liabilities is the epidemiological situation and that it has acted with due professional care to prevent the delay or non-fulfilment of liabilities.
15.6. In the event if due to the spread of the epidemiological situation or measures related to its restriction, the Parties are unable to continue to fulfil their obligations, the Parties agree to have the right to terminate the Contract. A party shall also have the right to terminate the Contract unilaterally if due to the spread of the epidemiological situation or measures related to its restriction for the other Party it is impossible to continue fulfilling the obligations under the Contract for more than 90 (ninety) days.
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