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PUTNU AIZSARDZĪBAS SISTĒMAS LAFLORAS VĒJA ELEKTROSTACIJU PARKAM 

(ID Nr. AS "Latvenergo" 2025/12) 

 

ORDER AGREEMENT NR. NR. 620000/26-6 

 

SPECIAL PROVISIONS 

Riga  

see the Agreement signing date in the electronic signature area  

(30.04.2026) 

 

Laflora Energy SIA 

(hereinafter referred to as the Customer) 

and ProTecBird GmbH  

(hereinafter referred to as the Contractor) 

Registration number: 40203399871 

VAT payer number: LV40203399871 

  

Registration number: HRB 15435FL 

VAT payer number: DE349342312 

Address: Pulkveza Brieza Street 12, Riga, 

LV-1230, Latvia 

 Address: Brinckmannstr. 31, 25813 Husum, 

Germany 

Credit institution: "SWEDBANK" AS  Credit institution: […] 

SWIFT code: […]     SWIFT code: […] 

Account number: […]  Account number: […] 

represented by its […]  represented by its  […] 

hereinafter severally referred to as the “Party” and jointly as the “Parties” agree on the following 

special provisions of the agreement (hereinafter referred to as the Agreement): 

SPECIAL PROVISIONS 

1. Subject of the Agreement 

1.1. The Contractor in accordance with the terms of the Agreement and its annexes: 

1.1.1. sells and delivers wind turbine bird protection systems (hereinafter referred to as Bird 

protection system or the Goods) to the Customer, including all necessary tests 

stipulated in work task (hereinafter referred to as the Order); 

1.1.2. provides Bird protection system maintenance and service to the Customer (hereinafter 

referred to as the Order), but the Customer shall pay to the Contractor for the Order 

fulfilled pursuant to the terms of the Agreement. The Order specification is provided 

in the Annex 1 – Order Specification. 

2. Contract Amount 

2.1. The payment for the performed Order stipulated in Clause 1.1.1. of Special provisions of the 

Agreement shall be 858 000,00 EUR (eight hundred and fifty-eight thousand euro and 00 

cents) (hereinafter referred to as the Contract Price), excluding VAT. Unexpected costs 

amount to EUR 42 900 (forty-two thousand nine hundred euro and 00 cents) excluding VAT.  

VAT is calculated, indicated in invoices and paid in accordance with relevant, applicable laws 

and regulations.  

2.2. The payment for the performed Order stipulated in Clause 1.1.2. of the Special Provisions of 

the Agreement is EUR 478 400,00 (four hundred seventy-eight thousand four hundred euro 

and 00 cents), excluding VAT (hereinafter referred to as the Maintenance and service). 

Unexpected costs amount to EUR 23 920 (twenty-three nine hundred twenty euro and 00 

cents), excluding VAT.  

2.3. Payments under the Agreement shall be made as follows: 
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2.3.1. The Customer shall make the payment in the amount of 10% (ten percent) excluding 

VAT from the Contract Amount within 30 (thirty) days after issuing of the Notice to 

Proceed (“NTP”) by the Customer.  

2.3.2. Customer shall make the payment in the amount of 30% (thirty percent) excluding 

VAT, from Contract Amount within 30 (thirty) days after issuing of the Notice to 

proceed (hereinafter referred to as NTP) by the Customer, after confirmation from 

wind turbine generator (hereinafter referred to as WTG) manufacturer that this 

equipment is compatible and meets  international standards and regulations for safety 

and performance. 

2.3.3. The Customer shall make the payment in the amount of 60% (sixty percent) excluding 

VAT, within 30 (thirty) days after (i) delivery and installation, and (ii) successful 

completion of the acceptance tests in Annex 3, including SCADA stop/start 

functionality (Annex 3, 2.2.5), and (iii) signing of the deed of delivery and acceptance 

by both Parties, and (iv) receipt of a valid invoice.  

2.3.4. For Maintenance and service, mentioned in clause 2.2. of the Special Provisions of the 

Agreement (according to the Annex 1 (Order Specification) the Customer shall make 

the payment within 30 (thirty) days of signing of relevant deed of delivery and 

acceptance by both parties, and receiving the relevant supporting document from the 

Customer (the invoice). The payment will occur twice per year with a six-month 

interval. Payments provided during the first year shall be calculated on a pro-rata basis. 

2.4. The fees under Clauses 1.1.2 and 2.2 are subject to indexation exclusively pursuant to Annex 

4 (Indexation Provisions). No other amounts are subject to indexation. 

3. Term of the Agreement 

3.1. This Agreement enters into force when signed by both Parties and is valid until complete 

fulfilment of obligations provided herein. 

3.2. The Contractor shall fulfil the Order in accordance with the procedure set out in the Agreement 

and deliver the complete set of ordered equipment (Goods) to the Place of Delivery 6 (six) 

months (accordingly to the submitted offer) after the mutual signing of the Agreement. 

3.3. The Contractor shall provide 10 (ten) years for bird protection system Maintenance and 

Service, counting from the date of mutual signing of the deed of delivery and acceptance by 

both Parties.   

4. Warranty period 

4.1. The warranty period of the fulfilled Order shall be 36 (thirty-six) months from the date of 

transfer and acceptance of the Order. 

4.2. Warranty covers the provision of spare parts in case of component failure or fixing of any 

instances when Systems do not operate according to the Technical Specification. While the 

guarantee is in force the Supplier warrants that the System will be operating in conformity 

with its intended purpose and parameters indicated in this Contract and Enclosures.  

4.3. During the Warranty period and any paid Maintenance and service period the Contractor shall: 

respond within 4 hours to critical incidents and restore functionality within 24 hours or 

implement a workaround that maintains availability. Repeated breaches are considered a 

material breach. 

5. Amount of performance security of the Agreement 

5.1. Within 20 (twenty) days of signing the Agreement, the Contractor shall submit to the 

Customer a performance security for the performance of the Order, stipulated in the Clause 

1.1.1 of Special Provisions in the amount of 10% (ten percent) of the Contract Price stipulated 

in the Clause 2.1 of Special Provisions. Performance Security of the Order shall be valid until 

Order completion date, stipulated in Special Provisions and 30 (thirty) days after. 
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6. Procedure of attraction of subcontractors  

6.1. Section Subsection (B) (Procedure in accordance with the requirements of the Law On the 

Procurement of Public Service Providers) of the general provisions of the Agreement is 

applied to the attraction of subcontractors or at the time of entering into the Agreement, 

subcontractors are not involved in the performance of the Agreement. 

7. Bird protection, performance, liability and cyber security 

[…] 

8. Additional provisions 

8.1.1. […]. 

9. Annexes to the Agreement 

9.1. Annex 1 – Order Specification; 

9.2. Annex 2 – Authorised Persons and Contact Persons; 

9.3. Annex 3 – Procedure for placing an Order, fulfilment and transfer and acceptance of an Order;  

9.4. Annex 4 – Indexation Provisions; 

9.5. Annex 5 – List of Subcontractors and Delegated Works (not applicable). 

9.6. Annex 6 – List of Priority Species. 

10. Signing and counterparts 

10.1. By signing these Special Provisions, the Parties agree to the General Provisions of the 

Agreement and all Annexes appended hereto. 

10.2. The Parties shall execute this Agreement electronically through DocuSign. 

10.3. The date of execution of this Agreement shall be the date and time when the last Party 

completes signing through DocuSign, as evidenced by the DocuSign Certificate of 

Completion, audit trail, or other transaction record generated by DocuSign. 

10.4. The fully executed electronic version of this Agreement, together with the DocuSign 

Certificate of Completion, audit trail, or other transaction record generated by DocuSign, shall 

constitute an original of this Agreement and conclusive evidence of its due execution. No 

hard-copy original shall be required. 

10.5. Within one (1) Business Day after execution, the Contractor shall ensure that the fully signed 

copy of this Agreement generated through DocuSign is delivered to the Customer at […] (or 

another email address notified in writing). 

10.6. This Agreement may be executed in any number of counterparts through DocuSign. Each 

counterpart shall be deemed an original, and all counterparts together shall constitute one and 

the same instrument. 

 

 

CUSTOMER  CONTRACTOR 

Laflora Energy SIA  ProTecBird GmbH 

 

 

________________________________ 

[…] 

 

________________________________ 

[…] 
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GENERAL PROVISIONS 

1. Structure of the Agreement 

1.1. This Agreement consists of: 

1.1.1. Special Provisions; 

1.1.2. General Provisions; 

1.1.3. Annexes. 

1.2. If any contradictions between special provisions of the Agreement, general provisions of the Agreement and/or 

annexes to the Agreement arise when interpreting the content of the Agreement, special provisions of the 

Agreement shall prevail primarily, general provisions of the Agreement shall prevail secondarily, while annexes 

to the Agreement shall prevail in the order, in which they are specified in Clause 9 of the special provisions of 

the Agreement. 

1.3. The concepts defined in the special provisions of the Agreement are used in the general provisions of the 

Agreement and annexes to the Agreement. 

1.4. The procedure for performance of the Agreement applicable from general provisions of the Agreement shall be 

determined in the special provisions of the Agreement, and it depends on whether goods are sold and delivered 

or a service is provided. 

2. Procedure for performance of the Agreement 

(A) Placing an Order, fulfilment, transfer and acceptance of an Order  

2.1. Placing an Order, fulfilment and transfer and acceptance of an Order shall take place in accordance with the 

procedure specified in the annex to the Agreement (Procedure for placing an Oder, fulfilment and transfer and 

acceptance of an Oder). 

(B) Settlement 

Goods and Service 

2.2. The total Contract Amount of the Order is defined in special provisions of the Agreement, taking into account 

the prices defined in the annex to the Agreement (Order Specification). The total Contract Amount include any 

related costs, including, but not limited to costs of delivery, installation, packaging, materials, articles, 

equipment, works, transport, and other, as well as any applicable taxes and duties. If the Parties has agreed on 

payment of the Contract Amount in separate stages, stages of the Order shall be specified in the annex to the 

Agreement (Order Specification). 

2.3. The Parties shall issue and send invoices to each other to the e-mail or postal address, if any, of the contact person 

of the Party specified in the annex to the Agreement (Authorised Persons and Contact Persons). Invoices may be 

issued and delivered at the Order acceptance place during conveyance and acceptance of the Order. The 

Contractor shall ensure its compliance with the requirements of credit and payment institutions for the 

performance of settlements with the Customer provided for in the Agreement (the Customer's credit institution 

is indicated in the details of the Agreement). 

2.4. Unless special provisions of the Agreement provide otherwise, the payment for the Order shall be a post-

payment. Post-payment for the fulfilment of the Order shall be made by transfer to the Contractor’s account in a 

credit institution specified in the supporting document (invoice, goods delivery document containing details of 

the supporting document) issued by the Contractor, which corresponds to the Contractor’s account in a credit 

institution specified in the Agreement. The Customer shall make the payment within 30 (thirty) days of fulfilment 

of the Order (its stage), signing of the respective document on delivery and acceptance of the Order or its part 

(goods delivery document, interim deed, deed of delivery and acceptance) by both parties (if it’s applicable to 

fulfilment of the Order), and receiving the relevant supporting document from the Customer. The date of the 

payment order of the Customer shall be deemed the date of the payment order. 

2.5. If the Parties agree on a Contract Amount payment procedure with partial or full prepayment in the special 

provisions of the Agreement, the Customer shall make prepayments in the amounts and within the deadlines 

specified in the special provisions of the Agreement having received a respective supporting document (invoice) 

from the Contractor. After complete fulfilment of the Order and signing of the document of delivery and 

acceptance of the respective Order (goods delivery document, interim deed, deed of delivery and acceptance) by 

both parties (of it’s applicable to fulfilment of the Order), the Contractor shall submit to the Customer a 

supporting document (invoice), which states the total Contract Amount, the received prepayment amount and 

the remaining outstanding part of the Contract Amount, if any. 

2.6. If the Contractor receives a prepayment and has not fulfilled the Order in accordance with provisions of the 

Agreement and therefore the fulfilled Order or part thereof is not or cannot be accepted, the Contractor shall pay 

the value of this Order or its unaccepted part to the Customer. In this event, the Contractor shall issue a credit 

invoice to the Customer and shall return the received payment for the unfulfilled and/or unaccepted part of the 

Order within 10 (ten) days of the set date of fulfilment of the Order. 
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3. Liability of the Parties 

3.1. Until the Order is completely fulfilled and delivered, the Contractor shall: 

3.1.1. bear all the risk for complete or partial destruction of the Order; 

3.1.2. bear all risks for accidents with persons, damage or destruction of materials, equipment or other property 

(both the Customer’s and third persons’), including also accidental case; 

3.1.3. be liable for compliance with the requirements of labour safety, fire safety, environmental protection as 

well as other laws and regulations regulating the fulfilment of such an Order.  

3.2. The Parties shall be liable for direct losses caused to the other Party as a result of their acts/omissions. 

3.3. The Customer shall be entitled to withhold on a no contestation basis any applicable penalties and/or inflicted 

direct losses from the Performance Security of the Agreement, if any, and/or withhold the amount of penalty 

and/or direct losses by the way of set off by reducing the amount of payment to be made to the Contractor, and/or 

issue a penalty invoice to the Contractor. 

3.4. The Contractor guarantees and ensures good quality, functional operation, safe use, compliance of the Order 

result with the manufacturer’s technical documentation, the provisions of this Agreement and the Order 

Specification, a quality certificate and/or certificate of conformity and regulatory enactments of the Republic of 

Latvia. 

3.5. If the fulfilment of the Order by the Contractor results in an intellectual property infringement and a claim is 

brought against the Customer, the Contractor undertakes to cover all the costs and direct losses results from the 

Customer’s efforts to refute these claims. The Contractor shall also cover all expenses and indemnify against 

any losses awarded to the third parties. Upon agreement with the Customer, the Contractor at its own cost may 

provide the Customer with the right to continue to use the result of the fulfilled Order, to replace or alter it in the 

manner not creating the intellectual property infringements.  

3.6. In the Customer’s approved politics it is determined that the Customer’s employees and cooperation partners, 

including the Contractor and its subcontractors, shall observe high ethics standards in their operations. According 

to the politics, in case if the Customer has fundamental suspicions about corruptive or fraudulent actions in 

relation to the Agreement’s fulfilment, the Customer is entitled during the Order fulfilment and within 365 days 

after the termination of the Agreement to require information and/or to carry out an audit/check in relation to the 

Agreement’s fulfilment. The Customer selects the auditor and pays for its services. The information gained in 

the result of the audit/check shall be deemed confidential and shall not be revealed to third persons. The Customer 

ensures that the auditor observes Agreement’s terms regarding confidentiality. The Contractor’s duty is to 

incorporate the requirements stipulated herein in the contracts that the Contractor concludes with the 

subcontractors to ensure the fulfilment of this Agreement. If the Customer finds that the Contractor or its 

subcontractors do not cooperate with the Customer in the fulfilment of this Clause, the Customer shall be entitled 

to terminate the agreement by a unilateral written notice one month in advance.  

3.7. By signing the Agreement, the Parties declare that international sanctions or national sanctions, or sanctions 

affecting the interests of a major financial and capital participant or market of a Member State of the European 

Union or a Member State of the North Atlantic Treaty Organization (hereinafter - Sanctions) and will take all 

necessary actions to ensure that the Parties' cooperation with their subcontractors does not create any additional 

Sanction risks for the other Party, including but not limited to ensuring cooperation of the Parties with such 

subcontractors, whose member or shareholder structure is clear and verifiable. 

3.8. The Party shall immediately notify the other Party in due course if it has established a breach of such Sanctions 

in relation to the performance of the Agreement in its own or its subcontractors' activities or any relation of the 

Board or Council members, direct or indirect members, shareholders, beneficial owners with the Sanctions, or 

the prosecution or punishment of the Party itself or the above-mentioned persons related to it in the European 

Union due to money laundering, terrorism or its financing, violations of the movement of goods of strategic 

importance. 

3.9. At the request of the Customer, in order to ensure that the Customer can verify the compliance with the Sanctions, 

no later than within 5 (five) working days, unless the Parties have agreed on another term, the Contractor is 

obliged to provide the Customer with: 

3.9.1. information based on verifiable facts (for natural persons - name, surname, year of birth, country of 

citizenship; for legal persons - name, country of registration, registration number) about members of the 

Contractor’s board or council, direct or indirect members, shareholders, beneficial owners or persons 

who otherwise effectively control the Contractor; 

3.9.2. information or documents regarding the country of origin of the goods and/or materials required for the 

performance of the Agreement, their manufacturer, delivery route, if such goods and/or materials are 

subject to import, export or transit restrictions according to the legislation of the European Union during 
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the term of the Agreement or were subject to such restrictions 12 (twelve) months prior to the conclusion 

of the Agreement. 

3.10. The Contractor acknowledges and agrees that in accordance with the requirements of the national security 

legislation of the Republic of Latvia, the Contractor and its employee(s) may be denied or revoked the already 

issued permit/access to the generation and administrative facilities of Latvenergo AS. In the event that this 

permission/access to a particular employee is denied or revoked, the Contractor undertakes to replace the 

respective employee with another suitably qualified employee as soon as possible, but not later than within 1 

(one) month, and does not make any claims against the Customer, nor does it demand reimbursement of the 

losses incurred in relation to such a change of employee. If the replacement of an employee cannot be done 

within this term, the Parties have the right to agree on an extension of the Agreement term for a period during 

which the Contractor, objectively proving the circumstances, undertakes to replace the employee or the Parties 

agree to terminate the Agreement. 

3.11. The Contractor ensures that goods and/or materials originating in the Russian Federation or the Republic of 

Belarus will not be used in the performance of the Agreement. 

3.12. The Contractor shall ensure supply chain traceability of goods and/or materials, and their components, which are 

required to be used for the fulfilment of the Agreement. No later than within 5 (five) working days after request 

of the Customer the Contractor shall provide to the Customer information or documents on the country of origin 

of goods and/or materials, or their components, required to be used for the fulfilment of the Agreement, their 

manufacturer and delivery routes. If the Contractor cannot submit the requested information or documents within 

the specified time period, the Customer has the right to terminate the Agreement in accordance with Clause 12.3 

of the general provisions of the Agreement. 

Rights and obligations of the Parties in the field of cybersecurity 

3.13. If, within the framework of the Order, the Contractor delivers goods or provides services that include the delivery 

of significant information technology-related services, software or equipment, the Contractor shall ensure during 

the term of the Agreement that (except for the case where the opinion of the competent state security authority 

has been received for the conclusion of the Agreement): 

3.13.1. it is registered in a member state of NATO, the European Union or the European Economic Area; 

3.13.2. the true beneficiary of the Contractor is a citizen of a member state of NATO, the European Union or 

the European Economic Area, or a non-citizen of the Republic of Latvia; 

3.13.3. the manufacturer of the software or equipment used to provide the Services is a legal entity registered 

in a member state of NATO, the European Union or the European Economic Area, or a natural person 

who is a citizen of the Republic of Latvia, a citizen of a country of NATO, the European Union or the 

European Economic Area. 

3.14. The Contractor shall immediately notify the Customer's contact person specified in the Agreement if the 

Beneficiary of the Contractor has changed. 

3.15. The Agreement is immediately terminated if any of the restrictions mentioned in Clause 3.13 above apply to the 

Contractor and the competent national security authority has not approved the continuation of the Agreement. 

3.16. In the event that, during the term of the Agreement, changes are made to legal acts that affect the security of 

information and communication technologies or determine stricter cyber security requirements, the Contractor 

undertakes to ensure compliance with the aforementioned requirements, with the Parties making the necessary 

amendments to the Agreement (if applicable). 

4. Penalties 

4.1. The payment of the penalty shall not release the Parties from fulfilment of their obligations stipulated hereof and 

the award of direct losses. 

4.2. Penalty invoices, if any, shall be paid within the deadline specified in the invoice, which is not shorter than 10 

(ten) business days of the date of issuing the invoice.  

Contractor’s penalties 

4.3. For failure to respect any deadline under the Agreement (including also the Order fulfilment deadline) the 

Contractor shall pay a penalty of 0.5% (zero point five per cent) of the Contract Price for each day of delay, but 

no more than 10% (ten per cent) of the Contract Price. 

4.4. If fulfilment of the Order or part thereof is not compliant (quality, functionality, specification) with provisions 

of the Agreement, the Contractor shall pay a penalty of 10% (ten per cent) of the amount of the improperly 

fulfilled Order or part thereof without VAT. 

4.5. If the Order consists of goods and the Contractor does not ensure replacement of low quality/non-compliant 

goods in accordance with the procedure laid down in the Agreement, the Contractor shall pay the Customer the 

amount of the low quality/non-compliant goods and pay a penalty of 10% (ten per cent) of the amount of the 

goods that have not been replaced without VAT. 
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4.6. If the Customer has terminated the Agreement based on Clause 12.2 and/or 12.3 of the general provisions of the 

Agreement, the Contractor shall pay a penalty for default of liabilities in the amount of 10% (ten per cent) of the 

Contract Price. 

Customer’s penalties 

4.7. For failure to respect payment deadline the Customer shall pay a penalty of 0.5% (zero point five per cent) of 

the amount of the outstanding payment without VAT for each day of delay, but no more than 10% (ten per cent) 

of the amount of the outstanding payment without VAT.  

4.8. If the Contractor has terminated the Agreement based on Clause 12.4 of the general provisions of the Agreement, 

the Customer shall pay a penalty for default of liabilities in the amount of 10% (ten per cent) of the Contract 

Price. 

4.9. The contractual penalty stated in Clause 4.7 and 4.8 of the general provisions shall not be calculated in cases, 

when the Contractor and/or the persons stated in Clause 12.3.1 of the general provisions are subject to Sanctions 

and, therefore, settlement of payment is impossible. 

5. Rules of Performance Security of the Agreement 

5.1. Provisions of this section shall apply, if special provisions of the Agreement provide for the Contractor’s duty to 

submit a Performance Security of the Agreement. 

5.2. A Performance Security of the Agreement can be submitted as: 

5.2.1. a guarantee of a credit institution; 

5.2.2. an insurance policy; 

5.2.3. if provided for by documents of the procurement procedure of the Agreement and/or special provisions 

of the Agreement – as crediting of money to the Customer’s account in a credit institution. 

5.3. The Performance Security of the Agreement, regardless of the submitted type of the Performance Security of the 

Agreement, shall provide for the unconditional duty of the submitter of the security to pay security for the 

requested amount to the Customer at the Customer’s first demand.  The content of Performance Security of the 

Agreement shall be approved by the Customer. 

5.4. If the Performance security of the Agreement is submitted as an insurance policy, it should state that the insurance 

policy is irrevocable and should be fulfilled unconditionally at the first written request of the Customer, and the 

required amount of the security should be paid no later than within 30 (thirty) days of submission of request, 

without asking the Customer to justify its claim, and that the included insurance conditions cannot cumbersome 

or change in any way this procedure of payment of security amount. The insurance premium should be paid in 

full, and the Contractor shall submit the document, certifying payment of the premium, to the Customer along 

with the insurance policy.  

5.5. The Performance security of the Agreement (either credit institution guarantee or insurance policy) should state 

that it is governed by the ICC Uniform Rules for Demand Guaranties, ICC Publication No.758, and all disputes 

related to this security shall be settled by the court of the Republic of Latvia. 

5.6. The Performance Security of the Agreement shall be effective until complete fulfilment and acceptance of the 

Order and for 30 (thirty) days thereafter. If the Order is not fulfilled within the deadline set in the Agreement or 

the Parties agree on an extension of the term of the Agreement, the Contractor shall be liable to extend the 

Performance Security of the Agreement for the period equal to the extension of the Order fulfilment period. 

5.7. In case a guarantee of a credit institution or an insurance policy is submitted, the Contractor should submit the 

original document to the Customer. 

5.8. The Customer shall withhold of performance security of the Agreement: 

5.8.1. to compensate any direct losses inflicted upon the Customer and/or withhold the penalties applied to 

the Contractor – in the amount of these payments; 

5.8.2. if the Performance Security of the Agreement should be extended in accordance with Clause 5.6 of the 

general provisions of the Agreement, but the Contractor does not do this – in full amount. 

5.9. The Performance Security of the Agreement shall be returned and/or terminated by the Customer as follows: 

5.9.1. In case a guarantee of a credit institution or an insurance policy is provided as the Performance Security 

of the Agreement, the Customer, if the submitter of the Performance Security of the Agreement requests 

this, shall send them a written notice relieving of the Contractor of the liabilities and/or shall return 

originals of the documents of Performance Security of the Agreement. 

5.9.2. In case crediting of money is provided as the Performance Security of the Agreement, the Customer 

shall transfer it in full or in the amount that has remained or was not withhold to the Contractor’s account 

in a credit institution specified in the Agreement within 10 (ten) business days of termination of the 

Performance Security of the Agreement in accordance with Clause 5.46 of the general provisions of the 

Agreement. 

6. Warranty 
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6.1. Provisions of this section shall apply only, if special provisions of the Agreement provide for a warranty period. 

6.2. The Contractor undertakes responsibility for failures (including damages, defects or inconformity to the 

requirement of the Agreement or the laws and regulations) concerning the Order incurred during the warranty 

period. 

6.3. The Contractor’s warranty does not cover proven defects, damage or failures that occur due to: 

6.3.1. use by the Customer contrary to the usage guidelines (manufacturer’s instructions); 

6.3.2. evident users’ negligence, improper usage or intentional damage of the Order; 

6.3.3. unauthorized alteration, repair or inspection, use of non-approved components or assembly or 

connection of the constituent parts (components) of the Order in a way contradicting the manufacturer’s 

instructions; 

6.3.4. force majeure. 

6.4. The Contractor within the warranty period after receipt of written notice from the Customer at his own cost 

undertakes to eliminate damages, failures or inconformity to the requirement of the Agreement or the laws and 

regulations.  

6.5. The contact person of the Customer shall notify the Contractor’s contact person specified in the annex to the 

Agreement (Authorised persons and Contact persons) by e-mail of any failures found in the fulfilment of the 

Order. The notice of the Customer will be deemed received on the day when it was sent. Within 2 (two) working 

days of receiving the notice of the Customer the Contractor shall confirm that the notice has been received 

indicating the term and the procedure for elimination of the identified failures (including, if necessary, agreeing 

on the place and time, when the Contractor’s authorised person will arrive to receive the damaged/non-compliant 

Order/its part). The term and the procedure for elimination of failures are considered to be coordinated, when 

the Customer has accepted the offer of the Contractor by e-mail.  

6.6. If the Contractor does not coordinate the term and procedure of elimination of identified failures with the 

Customer in accordance with the procedure laid down in Clause 6.5 of general provisions of the Agreement, the 

Customer shall be entitled to prepare a statement of defects unilaterally, and it is binding for the Contractor.  

6.7. If the Parties fail to agree on defects identified, applicability of the warranty or terms necessary for the 

elimination of the defects, or quality of the works performed within the framework of the warranty, the Parties 

may agree on the involvement of an expert commission (up to three experts) in resolution of the dispute and its 

opinion shall be decisive. The Parties shall cover expenses of the expert commission in equal parts. 

6.8. If the Contractor fails to eliminate the defects to which the warranty is applicable within the stipulated term or 

the Parties cannot agree on the expert commission, the Customer shall be entitled to eliminate failures by himself 

or by involvement of the third parties. In such event, the Contractor compensates the Customer all expenses 

related to the elimination of the defects. 

7. Authorisation 

7.1. Any authorisations issued and contact persons designated for the purposes of fulfilment of the Agreement are 

specified in the annex to the Agreement (Authorised Persons and Contact Persons). 

 

 

8. Property rights 

8.1. All property rights to the Order and its fulfilment, as well as related preparations and documentation (projects, 

drawings) after payment of the Contract Amount in full amount belong to the Customer. 

8.2. The Customer shall have the economic rights to the objects of copyright created as a result of performance of 

the Agreement. 

8.3. After making the payment for the goods in full, all the property rights relating to the goods shall be transferred 

to the Customer. 

9. Subcontractors and Contractor's qualified personnel 

9.1. In case if the Agreement has been concluded as a result of a procurement procedure where the qualification of 

personnel was evaluated, the list of such personnel and the justification for their qualifications shall be indicated 

in Annex (List of qualified personnel of the Contractor, the justification of their qualifications). The Contractor 

ensures compliance of the qualification of the personnel included in Annex throughout the duration of the 

Agreement, changes to the list of qualified personnel (relevant Annex) are possible only with the prior written 

permission of the Customer. The Customer shall not agree to the change of the personnel in cases when the 

offered personnel does not meet the requirements brought forward for the personnel in the procurement 

procedure documents or it does not have at least the same qualification and experience as for the personnel 

specified in Annex. 
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9.2. The list of subcontractors and works delegated to the subcontractors is determined in the annex to the Agreement 

(List of Subcontractors and Works Delegated to Them). The Contractor shall have the right to replace 

subcontractors or involve additional subcontractors only upon a prior written agreement with the Customer. 

9.3. The Contractor assumes full responsibility for work performed by the subcontractors, for compliance with the 

deadlines of work performed by the subcontractors, loss incurred, as well as remuneration of the subcontractors. 

9.4. Customer shall not be held liable for Contractor’s obligations assumed towards subcontractors or third parties in 

order to ensure performance of the Agreement or in relation to the Agreement. 

9.5. The procedure of attraction of subcontractors applied by the Parties shall be specified in the special provisions 

of the Agreement. 

(A) Simplified procedure 

9.6. When using the simplified procedure of attraction of subcontractors, the Contractor shall submit to the Customer 

a written application on replacement of subcontractors or involvement of additional subcontractors, or changes 

to the list of the works entrusted to subcontractors. The involvement of subcontractors cannot be in conflict with 

provisions of the Agreement, as well as the requirements of the procurement procedure, if the Agreement has 

been concluded as a result of a procurement procedure. After examination of the application and approval for 

the changes proposed by the Contractor by the Customer, the Parties shall add or amend the annex to the 

Agreement (List of Subcontractors and Works Delegated to Them) in accordance with Clause 13.3 of the general 

provisions of the Agreement. 

(B) Procedure in accordance with the requirements of the Law On the Procurement of Public Service 

Providers 

9.7. When involving a subcontractor in accordance with the requirements of the Law On the Procurement of Public 

Service Providers (hereinafter – the LPPSP), the Contractor shall submit to the Customer a written application 

on replacement of subcontractors or on engagement of additional subcontractors, or amendments to the List of 

Works entrusted to the subcontractors accompanied by a memorandum of agreement with the said subcontractor, 

as well as documents attesting to subcontractor’s qualification in the amount requested in the LPPSP and the 

procurement procedure documents. 

9.8. Customer shall not approve replacement or engagement of subcontractors in the event of any of the following: 

9.8.1. the subcontractor offered does not conform with the requirements for subcontractors laid down in the 

LPPSP and the procurement procedure documents; 

9.8.2. the subcontractor whose abilities the Contractor relied upon to certify its compliance with the 

requirements set in the procurement procedure documents is replaced, and the offered subcontractor 

does not have at least the same qualification, to which the Contractor referred when certifying its 

compliance with the requirements of the procurement procedure, or it meets the tenderer exclusion 

conditions listed in the LPPSP and the documents of the procurement procedure; 

9.8.3. replacement of subcontractor would require amending the procurement tender in a way that would have 

affected the choice of proposal in accordance with the proposal assessment criteria stated in the 

procurement procedure documents, had they been included initially. 

9.9. Customer approves replacement of subcontractor, provided that conditions referred to in Clause 9.8 of the general 

provisions of the Agreement do not apply to the new subcontractor, in the following cases: 

9.9.1. the subcontractor specified in the annex to the Agreement (List of Subcontractors and Works Delegated 

to Them) has submitted a written notice on withdrawal from performance of the Agreement; 

9.9.2. the subcontractor specified in the annex to the Agreement (List of Subcontractors and Works Delegated 

to Them) meets the tenderer exclusion conditions stated in the LPPSP and the procurement documents. 

9.10. The Customer shall not agree to the attraction of a new subcontractor in case when such changes, if they would 

have been made in the initial tender, would have influenced the selection of the tender according to the tender 

evaluation criteria specified in the procurement procedure documents. 

9.11. If the Customer agrees with the changes proposed by the Contractor, the Parties shall amend/supplement the 

annex to the Agreement (List of Subcontractors and Works Delegated to Them) in accordance with Clause 13.3 

of the general provisions of the Agreement. 

10. Protection of personal data 

10.1. For the purpose of ensuring the fulfilment of the provisions of the Agreement, including the circulation of 

information, as well as to fulfil the legal obligations applicable to the Parties and to respect the legitimate interests 

of the Parties, the Parties shall have the right to process personal data obtained from the other Party, complying 

with the legal requirements for the processing and protection of such data, including, but not limited to the 

General Data Protection Regulation ((EU) 2016/679).  

10.2. A Party disclosing the personal data to the other Party for processing shall be responsible for ensuring the legal 

basis for the processing of personal data of the respective data subjects, as well as for informing data subjects 
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and complying with other requirements arising from the General Data Protection Regulation regarding the 

disclosure of personal data to the other Party. The Party obtaining persons data within the scope of fulfilment of 

the Agreement shall be deemed the controller of the obtained personal data and shall be responsible for further 

compliance of the processing of these personal data with the requirements of regulatory enactments. 

10.3. If the fulfilment of the subject of the Agreement (Order) provides that one of the Parties (processor) processes 

personal data at the instruction of the other Party (controller), such processing of personal data shall take place 

in accordance with the Rules of processing of personal data appended to this Agreement as a separate annex. 

11. Force majeure 

11.1. Neither Party shall have any liability for full or partial failure to fulfil any obligations under this Agreement if 

such failure to fulfil the obligations occurred caused due to force-majeure circumstances occurred after signing 

of the Agreement and the entry of which the Parties could not foresee and prevent. 

11.2. Such circumstances include fires, acts of war, terrorist attacks, epidemic and pandemic, natural disaster as well 

as other circumstances beyond the possible limits of control or impact of the Parties. 

11.3. Non-fulfilment or undue performance of obligations by the Contractor, suppliers and other involved persons 

shall not be deemed as force majeure circumstance. 

11.4. A Party referring to force-majeure circumstance shall within 3 (three) days notify about that the other Party 

specifying the possible term for fulfilment of the obligations. 

11.5. If due to force-majeure circumstance the fulfilment of the Agreement delays for more than 30 (thirty) days each 

Party has the right to terminate the Agreement unilaterally. If the Agreement is terminated in such way neither 

Party may claim compensation of damages to the other Party. 

12. Termination of the Agreement 

12.1. The Agreement may be terminated by mutual written agreement by the Parties or according to the provisions of 

the Agreement. 

12.2. The Customer shall have the right to terminate the Agreement or its part unilaterally by sending a written notice 

to the Contractor if at least one of the following events has occurred: 

12.2.1. the Contractor fails to fulfil the Order or part thereof within 10 (ten) business days counting from the 

next day after expiry of the delivery term specified in the Agreement; 

12.2.2. the Contractor fails to perform any other obligations or duties provided by the Agreement and the 

Contractor has not eliminated such failure within 10 (ten) business days after receipt of the relevant 

written notice of the Customer; 

12.2.3. The Contractor fails to submit the performance security of the Agreement within time period specified 

in the Agreement or if the provided performance security of the Agreement has become invalid; 

12.2.4. If the Contractor has been declared insolvent, the Contractor’s economic activity has been suspended 

or the Contractor is being liquidated; 

12.2.5. It has been established that during the procurement procedure the Contractor has provided false 

information for the assessment of its qualifications; 

12.2.6. The Contractor or any other person among the Contractor's staff, representatives or subcontractors has 

given or offered (directly or indirectly) to any person a bribe, gift, gratitude money, commission money 

or any other valuable item as an incentive or reward for performance or non-performance of any activity, 

or for showing or not showing favour or disfavour towards any person in connection to this Contract; 

12.2.7. The Contractor or any person among the Contractor's staff, representatives or subcontractors pursuant 

to the procedure prescribed by law has been found guilty of illegal action in connection to performance 

of this Contract; 

12.2.8. It is detected that the Contractor or any of the Contractor’s personnel, representatives or subcontractors 

is involved in business relationships that create a conflict of interest situation regarding the 

implementation of the Agreement; 

12.2.9. The Contractor has committed a severe violation of professional activity, which calls into question its 

honesty, or has failed to perform a procurement contract, framework agreement or concession 

agreement with the Customer, and it is admitted by a decision of competent institution or court 

judgment, which has come into force and has become indisputable and non-appealable. 

12.3. By sending a written notice to the Contractor, the Customer is entitled to unilaterally terminate the Agreement 

or a part thereof, and as a result of such actions the Customer shall not incur legal liability, including civil 

liability, if at least one of the following cases has occurred: 

12.3.1. sanctions have been imposed on the Contractor, a member of its board or council, a beneficial owner, 

an authorised representative or a procurator, a person authorized to represent the Contractor in activities 

associated with its branch or a member of partnership, a member of its board or council, a beneficial 

owner, an authorised representative or a procurator, if the Contractor is a partnership, on its 

subcontractor and, as a result, performance of the Agreement is difficult or impossible; 
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12.3.2. based on verifiable facts, the Customer has reasonable suspicions that the Contractor's shares are 

indirectly owned or effectively controlled by a natural or legal person, entity or body on which the 

Sanctions have been imposed, including when the credit institution servicing the Customer refuses to 

make payments for the fulfilment of the obligations arising from the Agreement, including in cases 

when additional information or documents are provided to such a credit institution servicing the 

Customer for the execution of the respective payment; 

12.3.3. at the request of the Customer, the Contractor has not provided, within the time specified in the 

Agreement, verifiable information on the members of the Contractor's board or council, direct or 

indirect members, shareholders, beneficial owners or information on the country of origin of goods 

and/or materials required for performance of the Agreement, their manufacturer and delivery routes, if 

such goods and/or materials have been or were subject to import, export or transit restrictions according 

to the legislation of the European Union during the term of the Agreement or 12 (twelve) months prior 

to the conclusion of the Agreement, or such goods and/or materials have been used in performance of 

the Agreement; 

12.3.4. the Customer, according to the procedure mentioned in Section 48 of the LPPSP, has established that 

the Contractor or any person specified in that Section meets at least one of the reasons for exclusion 

referred to in there, and the Contractor has not been able to ensure the restoration of reliability in 

accordance with the procedures specified in the LPPSP. 

12.4. The Contractor has the right to terminate the Agreement unilaterally by sending a written notice to the Customer 

if the Customer has failed to settle the payments under the Agreement for the Orders fulfilled and accepted as 

specified in the Agreement and the delay of the Customer lasts at least 60 (sixty) days. The condition set out in 

this Clause shall not apply where the Contractor  and/or the persons stated in Clause 12.3.1 of general provisions 

have been subject to Sanctions and, therefore, the payment cannot be taken. 

12.5. If the Agreement is terminated in cases specified in Clauses 12.1 – 12.4 of the general provisions of the 

Agreement, the Parties shall prepare and mutually sign a separate statement for the scope of the Order actually 

fulfilled and its value. When preparing the statement the Parties shall take into account the quality of fulfilment 

of the Order. The Customer shall pay to the Contractor for the Order or its stages fulfilled according to the terms 

of the Agreement, in compliance with the prepared statement and the price schedule provided in the annex (Order 

Specification). The Customer shall have the right to deduct the calculated penalty and/or direct loss award from 

the amount of payment when performing the payment according to the Agreement. The Parties shall perform the 

mutual settlement in the case provided herein within 30 (thirty) days after the statement mentioned herein is 

signed, unless the Customer, pursuant to laws and regulations of the Republic of Latvia is prohibited to make 

settlements with the Contractor.   

13. Final provisions 

13.1. The Parties represent and warrant that they are duly authorised to enter into this Agreement and to provide the 

undertakings set forth herein as well as they have capability to fulfil the obligations under this Agreement. 

13.2. The Parties agree that the Agreement with its annexes as well as the information obtained during the performance 

of the Agreement is confidential, except the subject, term, the Amount of the Agreement and the Parties; and 

this information shall not be divulged to third parties. Restrictions mentioned in this Clause shall not apply to 

cases when any of the Parties must divulge the information pursuant to laws and regulation of the Republic of 

Latvia. 

13.3. Any amendments or supplements to the Agreement shall be drawn up in writing and signed by both Parties. 

Upon signing such amendments and supplements shall become the integral part of the Agreement. Amendments 

to the Agreement shall not be drawn in writing in the case specified in Clause 13.8 of the general provisions of 

the Agreement, when changes are notified by sending a notification. 

13.4. Matters that are not stipulated by this Agreement shall be resolved pursuant to the laws and regulations of the 

Republic of Latvia. 

13.5. The Parties shall solve any disputes and/or disagreements related to the fulfilment of this Agreement through 

negotiations. If the Parties are unable to achieve a solution through negotiations within 2 (two) weeks of 

occurrence of the dispute, the Parties shall solve such disputed in courts of the Republic of Latvia in accordance 

with the laws and regulations of the Republic of Latvia. 

13.6. All negotiations, agreements, correspondence of the Parties and other acts, taking place prior to the conclusion 

of the Agreement, shall become invalid upon signing the Agreement. This provision shall not be applicable to 

the regulations of the procurement procedure related to the Agreement and the bid submitted by the Contractor 

(Candidate). 

13.7. If any provision of this Agreement becomes invalid due to amendments of legal acts, the other provisions of the 

Agreement shall remain valid and in such case the Parties shall apply the Agreement pursuant to requirements 

of the governing legal acts. 
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13.8. In case of changes in the legal status of any Party, rights of representation of employees of the Parties or any 

other details of the Parties specified in the Agreement, including current accounts in a credit institution, phone 

numbers, e-mails, registered addresses, etc., this should be notified to the other Party in writing immediately. 

In case if the bank account details of the Contractor (resident of the Republic of Latvia) are being changed and 

the credit institution is situated outside the Republic of Latvia, the Contractor is obliged to supplement the 

notification to the Customer with a certified printout/statement from the State Revenue Service`s Electronic 

declaration system (VID EDS) attesting that the particular bank details are declared to the State Revenue 

Service. If the Party fails to comply with the provisions of this paragraph, the other Party shall be deemed to 

have fully performed its obligations by using the information on the other Party, contained in the Agreement. 

The provisions of this paragraph shall also apply to the representatives of the Parties and their details 

mentioned in the Agreement and its annexes. 

 


