TENDER CONTRACT no. XXX
Signed XXX
Enefit Solutions AS, (registry code: 10633284, location: Malmi tn 8, Jõhvi linn, Jõhvi vald, Ida-Viru maakond, 41537) hereinafter referred to as the Customer, represented by board members Ott Licht and Siret Kegel, acting on the basis of the Articles of Association, of the one part

and

XXX (registry code: XXX location: XXX hereinafter referred to as the Contractor, represented by XXX acting on the basis of the Articles of Association, of the other part, hereinafter jointly referred to as the Parties and separately as a Party, have hereby entered into the Contract as follows: 

1. Object of contract. 

1.1. The object of the contract is the XXX (hereinafter the work). A detailed description of the work is set in the Contract documents (appendices)”.

1.2. The works shall include all the design works, materials, operations and labour force necessary for the successful execution of the contract regardless of whether they are directly specified in the contract or not. The Parties have agreed that the duty of performance shall apply to all the works and activities that are essentially regarded as the works contracted hereunder. The object of the contract shall also include the operations related to the preparation of documents necessary for the transfer and acceptance of works and the transfer of such documents to the Customer.

1.3. The Contractor shall perform the work in accordance with the contract.  The work shall been deemed to have been performed provided that the work complies with all the contractual requirements, all effective legal acts, regulations and standards, and the tender documentation prepared by the Customer for the conclusion of the contract, as well as the documents and regulations stated therein. 

1.4. As to the conditions that are not established in the contract, the work shall comply with the requirements normally set for the execution of similar works or the contract shall provide an opportunity for the goals established in the contract and set and expected by the Customer to be achieved; the quality of the work shall at least be average. 

1.5. The work shall be deemed to not satisfy the terms of the contract in such a case where third parties have any claim or right to the work against the Customer.    

1.6. In case the work to be performed or a part thereof, including the documents that are the object of the contract, are regarded as works subject to copyright, by the agreement of the Parties the contract shall also be regarded as a copyright transfer agreement in terms of copyright law with the following legal implications: upon the conclusion of the contract, the Contractor shall transfer all the rights of property over the subject matter under copyright to the Customer; upon the conclusion of the contract, the Contractor shall transfer the right of ownership over the work, including the documents that are the object of the work, to the Customer; by agreement of the parties, the remuneration to be paid to the Contractor under the contract shall include the royalty fee in regards to copyright law.

1.7. The Contractor confirms having visited the site where the works are to be performed, including access roads; inspected the conditions for the performance of the works (including the work and weather conditions); executed or ordered surveys, visual inspections, reports and recommendations and studied expert opinions. On the basis of the above, the Contractor has included all the works and expenses necessary for the successful execution of the contract in the contract price and the schedule of works.

1.8. The right of ownership over the installed equipment shall be transferred from the Contractor to the Customer upon the commissioning of the systems. The risk of accidental damage to or loss of the installed equipment shall be transferred from the Contractor to the Customer upon the commissioning of the systems. The fact of the transfer of the installed equipment shall be recorded in the commissioning certificate to be signed by the authorised representatives of both parties. 
2. Contract documents.
2.1. Should there be any discrepancies between the texts of the contract and the appendices, the contract shall prevail.
2.2. The contractual rights and obligations of the Parties shall be established by the contract and the appendices thereto that form an integral part of the contract and are listed in the order of priority (order of application):

2.2.1. Appendix 1. XXX.

2.3. As to the contractual relationship between the parties, it shall be rightly claimed that the terms of the contract have priority over other documents. In case there are discrepancies between the provisions of the contract and the provisions of other contract documents, the actions of the Parties shall be governed by the provisions of the contract. In case there are discrepancies between other contract documents, the parties shall apply the order of priority of the application of documents established in clause 2.2 or disambiguation. The Parties shall use best practices in construction to solve issues that are not regulated by the contract or other contract documents. 

3. Term of the performance of the work. 
3.1. The Contractor shall start the execution of the work upon the signing of the contract. The due date for the execution of all the contractual works shall be XXX. 
3.2. The Contractor shall assume responsibility for delay in the performance of the Contractor’s contractual obligations, including the delay in the execution and transfer of the work, the delay in the elimination of faults or defects etc., and shall pay a penalty of 0.2% of the total contract price for each day of delay to the Customer.
3.3. In case the delay of the transfer of the works lasts over thirty (30) days or in case circumstances make it clear that the Contractor will not be able to execute the work or a stage without a delay exceeding thirty (30) days, the Customer shall be entitled to terminate the contract and require that the Contractor pays a penalty of 10% (ten per cent) of the reimbursement amount. 
3.4. The transfer and acceptance of the executed work shall be recorded in the certificate signed by the authorised representatives of the Parties specified in the contract. 
3.5. The Contractor shall bear the risk of accidental damage to or loss of the results of executed work until it is accepted by the Customer except for the cases of accidental damage to or loss of the results of executed work resulting from the wrongful acts or negligence of the Customer.
3.6. The Customer shall not bear any responsibility before the Contractor for any damage or additional expenses resulting from forced downtime except for cases established in clause 3.2 of the contract or cases where the downtime has resulted from wrongful acts of the Customer that are committed in violation of the contract. 

3.7. The Customer shall have the right to suspend or extend the deadline for the performance of works. In case the time for the works are postponed is over 48 hours, the Contractor shall have the right to require that the Customer compensates for the damage resulting from the postponement and/or suspension of the works. The due date for the performance of the works shall be extended by the period by which the Customer has suspended or postponed the works. 

3.8. The total maximum amount of the penalty payable under clause 3.2 and clause 3.3 shall constitute 20% (twenty per cent) of the contract price. 
4. Payment and settlement terms.
4.1. The Customer shall pay a total of XXX ЕUR net of VAT (hereinafter the remuneration) for the work performed in accordance with the contract. The contract price is final and shall not depend on the increase in the prices of materials and services, labour costs and any expenses during the term of the contract. 

4.2. In case the work does not comply with the contractual terms and requirements, the Customer shall have the right to reduce the sum of the reimbursement by the amount by which the value of the work for the Customer has been reduced compared to the amount of the reimbursement. By implication of this clause “the reduction of value” primarily implies the estimated expenses of bringing the work in line with contractual terms and requirements as well as the sum by which the value of the work has been reduced compared to the initial value of the work were it performed in accordance with the contract. The amount of the reimbursement can be reduced regardless of whether the payment has been made. In case the payment of the reimbursement to the Contractor has been made, the latter shall transfer the amount by which the sum of the reimbursement has been decreased to the Customer’s bank account within five (5) days after receiving the relevant notice from the Customer. The Customer shall not be entitled to reduce the amount of the reimbursement in case the above has presented a demand for the Contractor to bring the work in line with the contract and the Contractor has complied with this demand. 

4.3. Changing the amount of the reimbursement on any other grounds than the ones specified in the contract is only allowed by the written agreement of the Parties.

4.4. The Customer shall pay the cost of the performed works established by the contract to the Contractor. Payment for the actually performed works shall be made by the Customer to the Contractor in the amount of the invoice issued by the contractor minus the retention amount within 45 days after the invoice has been received. The Contractor shall use the acceptance and transfer certificate signed by both Parties of this contract and stating the actual scope of the works performed. The retention amount shall be paid by the Customer to the Contractor after the final transfer and acceptance of the object as specified in clause 7.2 and after the final settlement invoice has been presented to the Customer, within 45 days after the final settlement invoice has been received.

4.5. In case the Customer has accepted the performed works despite the fact that faults have been discovered in the works and established a term for the Contractor to rectify the faults, the Customer nevertheless shall have the right to withhold the cost of the faults until they have been rectified and the relevant transfer certificate has been drawn up and signed.

4.6. Before the payment of the invoice, the Customer shall have the right to require that the Contractor provides documents as proof of the delivery of the equipment. 

4.7. The Contractor shall, without undue delay, inform the Customer about the data and changes in the data necessary for the performance of contractual obligations. In case the obligation to inform established in this clause is violated by the Contractor, the Customer shall not bear responsibility for the resulting delay in payment. 

4.8. The payment shall be deemed to have been made as of the moment when the relevant amount is deposited to the Contractor’s operating account. 

4.9. In case of a delay in payment, the Customer shall pay to the Contractor a penalty in the amount of 0.05% (one twentieth of one per cent) of the delayed amount for each day of delay, but no more than 10% of the payment amount.
5. Obligations of the Contractor.
The contractor shall:

5.1. perform the work in accordance with the quality requirements set forth in this contract; where no such requirements have been set, ensure that the works comply with best practices in construction and can be used in compliance with all the requirements of the legal acts effective at the moment of the acceptance of the works; 

5.2. upon the completion of the works, ensure that they comply with all the requirements set forth by the contract and/or legal acts as well as best practices in construction;

5.3. prepare the engineering design necessary for the performance of the works or order the preparation thereof from third parties, have the above document approved by the persons and/or institutions set forth in legal acts and submit it to the Customer for consideration before starting construction activities; 

5.4. prepare the working design and other documents necessary for the performance of the works or order the preparation thereof from third parties, and, at the request of the Customer, submit the above documents to the Customer for consideration before starting the performance of the relevant works; 

5.5. obtain all the permits (incl. the excavation and construction permit, use permit etc.), materials, equipment and structures necessary for the performance of the works or organise their supply. The Contractor shall guarantee that all the permits necessary for the execution of the contract remain valid during the term of the contract. In case the necessary permits are issued in the name of the Customer, the Contractor shall prepare a respective letter of authority and submit it to the Customer for signature for the Customer to authorise the Contractor to apply for the issue of the relevant permits and perform other operations associated with the application; 

5.6. submit a list of material valuables to be brought onto the Customer’s premises to the Customer one (1) business day before the commencement of the works; 

5.7. obtain the Customer’s approval of all subcontractors to be involved in the works; the subcontractors involved shall have the qualification required for the execution of the works. At the Customer’s request, the Contractor shall provide information concerning the qualification of the workforce directly involved in the works as well as the qualification of subcontractors. Regardless of the coordination with the Customer, the Contractor shall bear responsibility for the actions and/or negligence of all the subcontractors and other persons involved by the Contractor; 

5.8. involve workers having the required qualification for the organisation and performance of the works; 

5.9. allow the Customer to inspect the performance of the works at any time and, at the request of the Customer, provide the necessary information about all the circumstances related to the performance of the work, incl. providing the Customer with an opportunity to take part in the testing to be performed in accordance with the contract by informing the Customer thereof in writing or by e-mail five (5) days before the relevant test; 

5.10. at the Contractor’s expense, rectify the faults discovered in the course of the work, including the repair and replacement of all the damaged installations or their individual parts (components) at the Contractor’s expense; 

5.11. ensure that the quality of the materials used and the work performed complies with the contract and the contract documents as well as construction engineering regulations. In case the quality of works and/or materials does not comply with requirements, the Contractor shall immediately bring them in line with requirements at the Contractor’s expense; 

5.12. regularly keep a construction log and present it at the first request of the Customer; 

5.13. ensure that works are documented and the documents are submitted to the Customer within five (5) days after a relevant notice has been received from the Customer. In case the Customer has not requested the above documents beforehand, the Contractor shall, in accordance with the contract and legal acts, provide the necessary documents, including operating manuals for the installed equipment in the Estonian language (or, upon the Customer’s consent, in the Russian language) and maintenance manuals for the above equipment and the installed materials in the Estonian language (or, upon the Customer’s consent, in the Russian language) five (5) days before the work or a stage of the work is completed. The Contractor shall perform the obligation to transfer the documents set forth in this clause regardless of the Procurement Body performing any contractual obligation; 

5.14. immediately inform he Customer about any circumstances that have come to the Contractor’s attention and could obstruct the performance of the work in accordance with the contract, including the performance of the work in due time or in compliance with the established quality requirements, as well as any danger of an accident on the site or the nearest premises. In such cases the Parties shall make a decision concerning the practicability of further work or changing the area of work within 5 (five) days. In case of an accident or a danger thereof, all the reasonable measures for accident prevention or the rectification of its consequences shall be taken, and the Customer shall be informed about the measures taken as soon as possible; 

5.15. in the process of the preparation and performance of the work, comply with all the occupational health and safety, fire safety, and environmental protection requirements as well as the Customer’s procedure for the authorisation of subcontractor organisation of work and bear responsibility for failure to comply with the above requirements. The Contractor has been informed about the hazards of working on the premises of power plants and adjacent areas as well as the measures for the prevention of hazards and the effective safety requirements. The Contractor shall brief the employees thereof about the issues of occupational health and safety, fire safety, and environmental protection in accordance with the requirements. The Contractor shall bear responsibility for occupational health and safety on the work site. The Contractor’s representative for occupational health and safety and fire and electrical safety shall be appointed, and the Customer shall be informed about the appointed representative within 1 (one) day after the contract has been concluded. The Customer’s requirements for waste handling shall be complied with; 

5.16. in case works are performed in the area of operational utilities, the Contractor shall prepare a plan of operations that shall be approved by the Customer and, if necessary, third parties and the relevant authorities; 

5.17. during the performance of works on the Customer’s premises, the established requirements of the Customer and the procedure for the authorisation of subcontractor organisations for work shall be followed; 

5.18. in the course of the works, ensure that order is maintained in the rooms and on the premises as well as ensuring the protection and safety of the people and material valuables there and assume responsibility for the damage, destruction or loss of the Customer’s property on the site of the works and in the immediate vicinity. Upon the completion of the works, the site of the works shall be handed over to the Customer in the condition specified in the contract; 

5.19. while executing the contract, avoid causing damage to the Customer and/or third parties and perform the works in such way as to minimise the risk of physical destruction of the Customer’s property or other property and to ensure that the Customer’s daily economic activities are not impeded or constrained during the works and/or as the result of the works (if the latter is still the case, the Customer’s activities can only be impeded within the timeframe approved by the Customer and to the minimum extent necessary for the performance of the work); 

5.20. before starting on another stage of the work, prepare all the records of the performed works and, alongside the certificates on the materials used, submit the above to the Customer for signature, for each performed stage of work separately. The next stage of the work shall not be started before the record has been signed by the Customer, except for the cases where the Customer delays the signing of the record for an unreasonably long period; 

5.21. perform mandatory control tests and measurements and attach the documents registering the above operations to the transfer certificate;  

5.22. perform the inspection of the quality of welded joints, equipment assembly and the preparation of surfaces for painting in the presence of the Customer; 

5.23. in accordance with the contract, make sure the work transferred to the Customer is free from any right or claim of a third party, who can raise a claim against the Customer, and ensure the transfer of the right of ownership over the property generated as the result of the works to the Customer. The above obligation also applies to a part of the work in case a Party withdraws from the contract in accordance with the contract; 

5.24. in case the Customer has informed the Contractor about the postponement  of the due date for the transfer of the site of the works or about the suspension or cessation of the works in accordance with clause 3.6, submit to the Customer a price quotation for the adjusted cost of the works and the adjustment of due dates resulting from the postponement of the due date for the transfer of the site of the works or from the suspension or cessation of the works within five (5) days after the relevant notification has been provided; 

5.25. use the materials certified for the European Union; 

5.26. in the course of the work and after its completion, maintain the confidentiality of circumstances about which the Contractor has been informed in the course of the work whereby the Contractor was aware or was supposed to be aware of the fact that the maintenance of the confidentiality of such information is in the interest of the Customer;

5.27. respond to all the notices, acceptances, approvals and other declarations of intent (hereinafter the declaration of intent) received during the execution of the contract and disputes related to the execution of the contract or resulting from the contract within five (5) business days at the latest; 

5.28. during the performance of the works, remain impartial and independent of any economic interests of third parties and any other binding obligations that could result in the Contractor’s partiality in the representation of the Customer’s interests. Immediately inform the Customer in writing about any circumstances that could impede the performance of the work in accordance with this contract;

5.29. upon the request of the Customer, suspend any person jeopardising the performance of the works or the execution of the contract from work and remove them from the premises;

5.30. to ensure that the Contractor’s obligations are fulfilled, within 14 days after the contract has been concluded, provide an irrevocable bank security without additional conditions or a letter of guarantee issued by an insurer approved by the Customer in the amount of 10% of the sum stated in clause 4.1. The above bank guarantee or insurer’s letter of guarantee shall be valid for at least three month after the passing of the contractual due date for the transfer of all the works;

5.31. perform other obligations resulting from the contract, legal acts, best practices in construction and the relevant rights of the Customer.

6. Obligations of the Customer.

The Customer shall:

6.1. provide the Contractor with access to the site of the works;

6.2. provide the Contractor with the initial data and permits that are necessary for the performance of the works and are at the Customer’s disposal in case the above is a contractual obligation of the Customer;

6.3. accept the work performed by the Contractor in accordance with the procedure established in the contract;

6.4. pay the reimbursement to the Contractor for the performed and accepted works;

6.5. perform other contractual obligations.

7. Faults in the works and procedure for the transfer of the performed works. 

7.1. The Contractor shall prepare a transfer certificate concerning the performed scope of the works in two copies with appendices and shall submit it to the Customer.

7.2. The final transfer and acceptance of the works shall be registered in the final certificate. The works shall be deemed to have been performed after the proper preparation of the certificate of the final transfer of the works (the final certificate) and its signing by the representatives of the Parties. 

7.3. As to the software, the Contractor shall transfer passwords for full controller access to the Customer as well as the controller and operator panel programme logic on a portable storage device upon the expiration of the warranty period whereby the responsibility for the functioning of the software component shall also be transferred to the Customer.

7.4. The Customer shall review the transfer certificate within 10 (ten) days after receiving it and send the signed certificate or a justified rejection of the work to the Contractor. The Customer shall have the right to refuse to accept the works if the quality of the works is inadequate, the scope of the works does not comply with the contract or the task set by the Customer or if the approval of the Customer has not been obtained for the materials and solutions used to perform the works. In case of a rejection of the works, the Customer shall have the right to require that the Contractor rectifies the faults and flaws/defects immediately. 

7.5. Should there be disagreement as to the evaluation of the work quality, the parties can engage an independent expert in the process of evaluation. The party that has ordered expert evaluation shall incur the expenses related to it. In case the expert evaluation proves that the Customer’s claims are invalid, the Contractor shall have the right to recover the expenses arising from the expert evaluation from the Customer.

7.6. In case faults, defects/flaws, inaccuracies or other non-conformities to contractual requirements are identified in the works, the Customer shall have the right to demand that the Contractor rectify the above faults, flaws or inaccuracies without extra charge to the Customer within a reasonable term necessary for bringing the above work in line with contractual requirements. In case the Contractor fails to fulfil the above demand within a reasonable term or refuses to rectify defects, faults or inaccuracies within a reasonable term, the Customer shall have the right to perform the necessary rectifications at the expense of the Contractor, using the Customer’s own resources, or reduce the amount of the reimbursement. 

7.7. In case the Contractor fails to fulfil the demands of the Customer specified in clause 7.6 within a reasonable term or fails to fulfil them properly, the Customer shall have the right to cancel (withdraw from) the contract. 

7.8. In case the Customer exercises the right to rectify the defects and faults identified in the work at the Contractor’s expense under clause 7.6, the Contractor shall compensate the Customer for all the expenses arising from the rectification of the faults and defects identified in the work within 10 (ten) days after receiving a justified claim in writing.

7.9. The acceptance of the works by the Customer in accordance with the contract or/and the approvals issued by the Customer in the process of the works shall not relieve the Contractor from the responsibility and duty to properly perform contractual obligations or from other implications established by legal acts and/or the contract in case the Contractor fails to perform or to properly perform the obligations thereof. The above approvals and/or the acceptance of the works by the Customer shall not rule out or restrict the Customer’s opportunity to exercise their contractual rights. The Contractor shall not bear responsibility for the faults and defects in the work resulting from the instructions issued by the Customer in the process of the works provided that the Customer has been informed in writing of the fact that the instructions issued by the Customer may put the performance of the works in jeopardy. 

7.10. The Customer shall inform the Contractor about the fact that the work does not comply with contractual requirements within a reasonable period of time after such fact has been identified. 

8. Warranty

8.1. The Contractor shall provide a warranty of 24 months on the performed works, including the equipment installed and the materials used, as of the moment of the transfer of all the works (the date of the signing of the final certificate). 

8.2. The Parties shall be governed by article 650 of the Law of Obligations Act and article 4 of the Building Act in the issues of the interpretation and application of the warranty unregulated by the contract and the related concepts. 

8.3. The Contractor shall rectify all the faults, flaws, deficiencies and other defects identified within the warranty period at the Contractor’s expense within one (1) week after receiving a relevant written notice from the Customer. In case the time of delivery of the materials does not allow the above period to be complied with, a new due date shall be set. The Contractor’s failure to meet the set due date shall give the Customer the right to require that the Contractor pays a penalty in the amount of 0.1% (one tenth of one per cent) of the sum of the reimbursement per day of delay, but not more than 10% (ten per cent) of the sum of the reimbursement whereby the paid penalty shall not relieve the Contractor from the obligation to rectify the faults. In addition to the penalty for delay, the Contractor shall compensate the Customer for the damage incurred. 

8.4. The faults identified during the warranty period shall be assumed to have been present at the moment of the transfer of the works. The above shall apply to the provision of the warranty and the damage identified during the warranty period. 

8.5. The warranty specified in this section shall not rule out or restrict any liability on the part of the Contractor resulting from the contract or provisions of law and shall be regarded as a separate obligation of the Contractor’ general responsibility resulting from the contract or law. 

9. Surveillance and supervision. Project meetings. 

9.1. The Parties shall perform the supervision of the factual execution of the contractual works in person or by engaging authorised third parties, in coordination and following the procedure established by the legislation of the Republic of Estonia.

9.2. The Parties shall have the right to engage highly qualified independent experts in inspections by means of concluding the necessary contracts or to order an independent expert assessment and expert evaluation to determine the quality of the performed works. The expenses arising from the expert evaluation shall be incurred by the Party that demands the performance of the expert evaluation except for case where the expert opinion identifies the errors to have been made by the other Party. In the latter case, the party at fault shall incur the expenses arising from the expert evaluation.

9.3. Extraordinary project meetings shall be held upon one Party’s request within three (3) business days after receiving the relevant written request at the latest. 

9.4. Minutes shall be kept to record the content and agenda of project meetings and signed by project managers of both Parties. 

9.5. The supervision of the works organised by the Customer shall not limit the contractual responsibility of the Contractor or relieve the contractor from responsibility. 

10. Compensation for damage.

10.1. The Parties shall be held liable for a failure to perform or to properly perform the contractual obligations they have assumed (breach of contract) in the amount and in accordance with the procedure established by the contract and legal acts of the Republic of Estonia. A Party shall have the right to resort to each and all legal remedies resulting from the contract or law in case of a breach of contract. A Party shall compensate the other Party for the damage incurred as a result of a failure to perform or to properly perform the former Party’s contractual obligations except for lost income. A Party shall also be held responsible for any direct property damage incurred by the contractual partners, customers, and electricity consumers of the other Party and/or other third parties related to the other Party. The above shall also apply to cases where the contractual partners, customers, and electricity consumers of the other Party and/or other third parties related to the other Party have lodged claims against the other Party and the other Party has satisfied such claims. 

10.2. Liability shall not be limited if the damage is caused intentionally, or the damage is caused due to gross negligence, or the limitation of liability is not allowed on other legal grounds, or in case where the contract establishes liability for the whole of the damage caused. 

10.3. A Party shall be held liable for the damage caused to the other Party by the actions of the representative of the former (member of the board or a body acting as one or another person representing the Party) and persons engaged by the former to perform its obligations, including employees, officials, subcontractors or recipients of instructions to the same extent as for the damage caused to the other Party by the former Party’s own actions. 

10.4. In case of the delay in the performing of the obligation to compensate the damage established in clause 10.1, the Party at fault shall pay to the other Party a fine for delay in the amount of one tenth of one per cent (0.1%) for each day of the delay, but not more than ten per cent (10%) of the total amount of the payment, starting from the day following the due date set in the claim for damages. 

10.5. The use of any legal remedy established by the contract or law (demand for the performance of obligations, or for payment of a penalty, fine or interest; contract termination; suspension of the performance of the Party’s own obligations etc.) shall not deny the affected Party of its right to demand that the other Party additionally compensate for all the direct property damage caused to the former. 

11. Force majeure.

11.1. A breach or failure to properly perform contractual obligations shall be deemed excusable if a Party has breached its obligations as a result of force majeure circumstances. 

11.2. Force majeure shall constitute the circumstance beyond the control of the Party that could not be reasonably expected to have considered such circumstance at the moment when the contract was concluded or when a non-contractual obligation emerged or to have prevented or overcome the impeding circumstance or its consequences. 

11.3. The reasons resulting in a breach or failure to properly perform contractual obligations shall be deemed excusable provided that the Parties have made or are making every reasonable effort to avoid such situation and have taken or are taking all reasonable measures to comply with the terms of contract.

11.4. The provisions of clause 11.3 of this contract shall not relieve the Parties from the obligation to make effort to eliminate the obstacles resulting from force majeure circumstances. The Parties shall proceed to perform their contractual obligations as soon as the above obstacles have been eliminated. The provision of clause 11.3 of the contract shall not relieve the Parties from the obligation to take any and all measures to eliminate the obstacles resulting from force majeure circumstances. The Parties shall proceed to perform their contractual obligations after the above obstacles have been eliminated. 

11.5. In case the effect of force majeure circumstances is temporary, a breach of an obligation shall only be deemed excusable during the period when force majeure circumstances impeded the performance of the obligation. In such case, the due date for the execution of the contract shall be extended for a period equal in length to the period of the effect of the force majeure circumstances or the period during which the force majeure circumstances ceased and the previous situation was being restored. 

11.6. The effect of the force majeure circumstances shall be confirmed by a document issued by a competent authority such as, for example, an order or decree of the Government of the Republic of Estonia, a certificate issued by the Estonian Chamber of Commerce and Industry, etc. 

12. Term of contract.

12.1. The contract shall enter into force as of the date it is signed by the Parties. The contract can only be amended by a written agreement of the Parties. 

12.2. The contract shall be terminated:

12.2.1. as of the moment that the contract has been executed;

12.2.2. in case of the withdrawal from the contract on the motion of one of the Parties in cases established by the contract;

12.2.3. in case of the complete cancellation of the contract in cases established by law; 

12.2.4. in case of the termination of the contract by agreement of the parties.

12.3. The Customer shall have the right to cancel (withdraw from) the contract:

12.3.1. and demand full compensation for the damages caused if the Contractor breaches the obligations resulting from the contract or legal acts to the extent which associates further execution of the contract with considerable additional expenses and risks for the Customer or if the Customer cannot expect further execution of the contract for other justifiable reasons; 

12.3.2. in case of a delay in the performance of the work or the intermediate stages of the work by the Contractor for a period over thirty (30) days and in case circumstances make it clear that the Contractor will not be able to execute the work or an intermediate stage of the work without a delay exceeding thirty (30) days; 

12.3.3. for any reasons provided that the Customer compensates the Contractor for all the expenses arising from the work actually performed and transferred to the Customer; 

12.3.4. in other cases established by the contract;

12.3.5. in case of a major breach of contract by the Contractor. 

12.4. The Contractor shall have the right to suspend the execution of the contract and/or cancel (withdraw from) the contract:

12.4.1. in case of a delay in payment by the Customer for over 30 (thirty) after the Contractor has submitted a relevant request; 

12.4.2. in other cases established by the contract.  

12.5. Either Party shall have the right to withdraw from the execution of the contract on the grounds established by the contract even if the other Party is not liable for a breach of obligations constituting the grounds for the right to cancel the contract under section 12.

12.6. The termination of the contract by one Party on the grounds established by the contract shall be performed upon the written notification of the other Party. 

12.7. The termination of the contract shall relieve the Parties from their contractual obligations unless the contract provides otherwise. 

12.8. In case the contract is terminated on the grounds stated in clauses 12.3.1 and 12.3.2, the Customer shall compensate the Contractor for all the expenses arising from the work actually performed and transferred to the Customer.

12.9. In case of the termination of the contract on any grounds, including the invalidity of the contract, the provisions of the contract that essentially set forth the rights and obligations of the Parties after the termination of the contract shall apply. The above especially refers to the provisions that regulate the procedure for the solution of disputes between the Parties, the obligation to make contractual payments, the procedure for payments and settlements, the warranty, the liability of the Parties and the procedure for compensation for damages. 

13. Final provisions. 

13.1. The Parties shall be governed by the effective legislation of the republic of Estonia in the execution of this contract. 

13.2. The text of the contract has been prepared in two identical copies of equal legal force; one copy shall be held by the Customer, and the other by the Contractor. 

13.3. The Parties shall have the right to yield their contractual rights and obligations to third parties only with the written consent of the other Party. 

13.4. The contract shall remain confidential. The parties shall not disclose the subject matter of the contract or the appendices thereto or the information they have obtained during the conclusion or performance of the contract to third parties without the written consent of the other Party except for cases where such actions directly result from the legislation of the Republic of Estonia or the contract. In case a Party discloses confidential information it has obtained during the execution of the contract to a third party or third parties, thereby causing economic damage to the other Party, the former shall be held liable for such damage and shall compensate for the actual damage. Liability shall not be limited in such cases.

13.5. The terminology and headings used in the contract shall represent the subject matter of the contract. In case there are inconsistencies in terms and/or headings, the contract shall be interpreted and understood on the basis of its subject matter. 

13.6. The Customer shall provide the Contractor’s employees with the option of using the cafeteria and the medical station during the performance of the works. The Contractor shall pay for the services of the medical station on the basis of an invoice. 

14. Declarations of intent and contact persons. 

14.1. XXX shall be the Contractor’s contact person for the execution of the contract and issues related to the contract, authorised to represent the Contractor in any matters related to the contract that do not result in changes in the terms of contract or in the volume of the work in a way that would increase the general price of the contract or significantly change the scope of the work.

14.2. XXX shall be the Customer’s contact person for the execution of the contract and issues related to the contract, authorised to represent the Customer in any matters related to the contract that do not result in changes in the terms of contract or in the volume of the work in a way that would increase the general price of the contract or significantly change the scope of the work. 

14.3. A Party shall immediately inform the other Party about changes in the contact details stated in clauses 14.1 and 14.2.

14.4. Any declarations of intent related to the execution of the contract that are in line with the terms of contract shall be deemed to have been received in accordance with the contract if they have been forwarded to the other Party against signature or sent by post, fax or e-mail to the following addresses or numbers, and the reception of the notification has been registered by technology (unless only the written form of notification is provided for).
Customer
XXX 

Contractor
XXX
Signatures of the Parties

Customer






Contractor

