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Translation from Lithuanian
       (Unofficial translation)

Annex 1
to the Terms of the International Tender
for Developing the Best Business Plan of the Kėdainiai Free Economic Zone and the Statutes of the Zone and for
Selecting the Group of Founders

(Sample form of the Kėdainiai Free Economic Zone Management Agreement)

KĖDAINIAI FREE ECONOMIC ZONE MANAGEMENT AGREEMENT
__ _______ 2012

Vilnius

The Ministry of Economy of the Republic of Lithuania, with its address at Gedimino pr. 38 / Vasario 16-osios g. 2, LT-01104 Vilnius, legal entity code 188621919 (the Institution Authorised by the Government), represented by [name, surname], the Minister of Economy of the Republic of Lithuania, acting under [the legal act whereby authorisations were granted],
and

[the Company established by the Tender winner], with its address at [details] (the Company), represented by [name, surname, personal data], acting under [the document evidencing authorisations];

further in the text the Institution Authorised by the Government and the Company shall individually be referred to as the Party, and collectively as the Parties;
WHEREAS:
A. the obligation to organise economic activities in the Kėdainiai Free Economic Zone shall be implemented by the managing company of the Kėdainiai Free Economic Zone established in the procedure stipulated by the laws of the Republic of Lithuania; 
B. the [legal grounds] shall grant the right to [name, surname], the Minister of Economy of the Republic of Lithuania, to enter into the Kėdainiai Free Economic Zone Management Agreement;

C. the Institution Authorised by the Government acting in accordance with [the legal act whereby authorisations were granted], the Law on the Fundamentals of Free Economic Zones of the Republic of Lithuania (Official Gazette, 1995, No 59-1462), the Law on the Kėdainiai Free Economic Zone of the Republic of Lithuania (Official Gazette, 2012, No 33-1543), has organised an international tender for developing the best business plan of the Kėdainiai Free Economic Zone and the statutes of the Zone and for selecting the group of founders;

D. the founder/group of founders of the Company has expressed an interest in participating in the international tender, and the commission approved by the Government having evaluated all the received tender offers has declared the founder/group of founders of the Company as the international tender winner;

E. wishing to duly exercise rights and perform the obligations arising out of the laws of the Republic of Lithuania and the present agreement, the founder/group of founders of the Company has founded the Company;

F. the Company agrees to assume all the rights and obligations set forth in the present agreement, and has all the required financial resources, knowledge, experience and qualified personnel necessary to ensure appropriate activities of the Kėdainiai Free Economic Zone;
G. for the purposes of this agreement the State-owned land plots, that are transferred to the Kėdainiai City Municipality and indicated in the present agreement and necessary for performance of the obligations thereunder shall be transferred to the Company, and the Company shall ensure appropriate management and use of such land plots under the terms and in the scope stipulated in this agreement,
the Institution Authorised by the Government and the Company wishing to assume contractual obligations have agreed and entered into this agreement at free will (the Agreement):

1. TERMS USED IN THE AGREEMENT AND DEFINITIONS THEREOF
The capitalised terms used in this Agreement, its exhibits, supplements and/or amendments shall have the meanings defined below, except where the context requires another meaning:

	Company
	shall mean a legal entity [name and details] established for performance of the obligations under this Agreement and at least 51 % of the shares in such entity (along with the voting right granted by the shares) is owned by the Founder and will be owned thereby for the term set in this Agreement;

	Insurance Contracts
	shall mean the insurance contracts referred to in Article 12 of the Agreement;

	EU
	shall mean the European Union;

	Infrastructure
	shall mean common-use engineering and utility networks, and traffic infrastructure (roads, water supply, sewage pipelines, electrical power grids, other engineering facilities and traffic infrastructure) located within the territory of the Zone. A list of the infrastructure the maintenance whereof is being transferred to the Company is attached as Exhibit No 2 to the Agreement;

	Investments
	shall mean the amounts (indicated in the Performance Indicators) to be invested by the Company in improvement of the Infrastructure;

	Conditions Precedent
	shall mean the conditions set forth in Article 4 of this Agreement, and in the event of failure to fulfil such conditions the Agreement shall not come into effect;

	Commission
	shall mean the commission set up under [the legal act whereby the commission is granted authorisations] of the Government of the Republic of Lithuania for conducting the Tender;

	Tender
	shall mean the international tender for developing the best business plan of the Kėdainiai Free Economic Zone and the statutes of the Zone and for selecting the group of founders that took place [exact dates of the beginning and end of the Tender] and was won by the Founder;

	Suretyship Contract
	shall mean a contract which is entered into with the Founder to secure performance of the contractual obligations of the Company, and under such contract the Founder stands surety for the Company;

	Tender Offer
	shall mean the tender offer submitted by the Founder during the Tender;

	Services
	shall mean management of the Zone to ensure its efficient activities by exercising the rights and fulfilling the obligations of the Company set forth in the Agreement, including the use of the Land Plots and upkeep of the territory, improvement of the Infrastructure, maintenance of the infrastructure referred to in Exhibit No 2, also provision of settlement services for the investors, and research into needs of the investors, marketing of the Zone as well as provision of other services for the settled investors;

	Municipality
	shall mean the Kėdainiai District Municipality;

	Founder
	shall mean the tenderer [name and details] that is declared the winner of the Tender and that establishes the Company for the purposes of performing this Agreement;

	Commencement of the Agreement
	shall mean the point in time set in Clause 4.2 of the Agreement for coming into effect of the Agreement;

	Agreement Performance Security
	shall mean security for the contractual obligations of the Company set forth in Clause 9.1 of the Agreement;

	Contractual Obligations
	shall mean the obligations of the Party arising out of this Agreement;

	Legal Acts
	shall mean any applicable national, the EU or international regulations, directives, laws, resolutions, orders, other secondary legislation acts, court judgements, decrees, international treaties and other legal acts applicable to relations between the Parties;

	State
	shall mean the State of the Republic of Lithuania;

	Performance Indicators
	shall mean the performance indicators of the Zone agreed between the Parties which shall be achieved by the Zone within a certain time period as indicated in Article 8 of the Agreement, and for implementation of which the Company assumes responsibility unconditionally;

	Zone
	shall mean the Kėdainiai Free Economic Zone established on the basis of the Law on the Kėdainiai Free Economic Zone of the Republic of Lithuania;

	Land Lease Agreement
	shall mean an agreement on lease of the State-owned land plots entered into between the Municipality and the Company, whereby the Land Plots, that are transferred to the Municipality on the trust basis and located in the territory of the Zone, shall be transferred to the Company for management and exercising of the lease right, and the form of such agreement shall be approved in the manner stipulated by the Legal Acts;

	Land Plots
	shall mean the land plots located in the territory of the Zone and owned by the State and the land plots, that are transferred to the Municipality on the trust basis, as listed in Exhibit No 1 to this Agreement.


2. PURPOSE AND SUBJECT OF THE AGREEMENT
The Parties agree that the main purpose of this Agreement shall be creation of new jobs in the Zone, attraction of investors to the Zone, and effective management of the Zone.

The company undertakes to perform its obligations stipulated in the Legal Acts and this Agreement so as to duly implement the requirements of the Performance Indicators set forth in Article 8 of the Agreement, and to ensure appropriate provision of the Services.
3. TERM OF THE AGREEMENT
The Agreement is made for a term of 49 years, but not longer than for the period of functioning of the Zone. Provided the activities of the Zone are extended, this Agreement shall be extended for the same term.

4. COMING INTO EFFECT OF THE AGREEMENT AND THE CONDITIONS PRECEDENT
As from entering into the Agreement the Parties shall make every effort required to ensure a smooth transfer of the lease right to the Land Plots and performance of the obligations under this Agreement, including without limitation the following Conditions Precedent:

the Company undertakes to sign the Land Lease Agreement set forth in Clause 7.2 of the Agreement;
the Company undertakes to sign a deed of transfer and acceptance of the maintenance of the Infrastructure listed in Exhibit No. 2;

the Company undertakes to supply the Agreement Performance Security stipulated in Clause 9.1 of the Agreement;

the Company undertakes to enter into Insurance Contracts set forth in Article 12 of the Agreement and submit to the Institution Authorised by the Government the documents evidencing the same.
The Agreement shall come into effect on the following business day after fulfilling all the Conditions Precedent listed in Clause 4.1 of the Agreement, but in any event not later than on [exact date].

If due to objective reasons the Agreement does not come into effect by the date indicated in Clause 4.2 of the Agreement, the Parties by a mutual written agreement may extend the time limit for coming into effect of the Agreement. Without such extension of the time limit, it shall be deemed that the Agreement has not come into effect.

If the Parties agree to postpone the time limit for coming into effect of the Agreement, the due dates for carrying out the works and/or taking actions stipulated in the Agreement shall be postponed for the same period, unless the Parties agree otherwise.

To meet the conditions for coming into effect of the Agreement and duly prepare for performance of the Contractual Obligations, the Parties shall cooperate throughout the period until coming into effect of the Agreement and shall make the maximum effort to fulfil the Conditions Precedent.

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants that:

the Company is a legal entity of the Republic of Lithuania and at least 51 % of the shares in such entity (along with the voting right granted by the shares) is owned by the Founder at the time of entering into the Agreement and will be owned thereby for a period of five (5) years upon coming into effect of the Agreement. The Company is lawfully incorporated and operating under the legal acts of the Republic of Lithuania, and has the right to engage in the economic activity required for performance of this Agreement or is capable to gain such right within a reasonable period upon entering into the Agreement;

the Company and its corresponding authorised employees, managers and shareholders have taken all actions and obtained all the permits necessary for entering into this Agreement and performance of the assumed obligations. The obligations set forth in this Agreement create lawful and binding duties to the Company and may be subject to enforcement in accordance with the provisions of this Agreement;
by entering into and performing this Agreement the Company does not breach any material agreements or obligations it is a party to, any court judgement or ruling to which the Company is subjected, and does not violate any provisions of the Legal Acts applicable thereto;
the Company has not been served any notices or summons to appear in court or arbitration, and no court, arbitration or other legal proceedings have been initiated against it or by it against another natural person or legal entity that may have a material adverse effect on the financial standing or business of the Company and/or its ability to perform the obligations set forth in this Agreement;
the Company has collected all the information it deems necessary and sufficient for performance of its obligations under this Agreement, including the information on the Land Plots being transferred, financial liabilities, the need for the intended Services, the rate of the Land Lease fee, the financial and business risk as well as other substantial aspects pertaining to this Agreement and additional arrangements;
the Company confirms that it was granted access to all the required documents, also that it had an opportunity to request provision of additional documents and information on the basis whereof the Company was able to draw conclusions independently regarding the rights and obligations of the Parties under this Agreement. As a result, the Company assumes full responsibility for assessment of the obligations undertaken under this Agreement and the related risk;
the Company is entering into this Agreement having a long-term (for a period not less than the term of this Agreement) and genuine business interest to ensure successful activities of the Zone;
the Company is not aware of any circumstances that may impede appropriate performance of the obligations assumed under this Agreement;

The representations and warranties of the Company provided in Clause 5.1 of the Agreement shall be valid to full extent at the time of entering into and coming into effect of the Agreement. The Company undertakes to notify the Institution Authorised by the Government immediately of any events or circumstances which would render any of the representations and warranties of the Company inaccurate in the future.
The Company understands that the Institution Authorised by the Government enters into this Agreement trusting the representations and warranties of the Company and the information supplied during the Tender before signing this Agreement. The Institution Authorised by the Government has not initiated any independent inspection of correctness and accuracy of the representations and warranties of the Company.

6. REPRESENTATIONS AND WARRANTIES OF THE INSTITUTION AUTHORISED BY THE GOVERNMENT
The Institution Authorised by the Government represents and warrants that:
the Institution Authorised by the Government has taken the necessary actions and obtained official permits and/or approvals for entering into this Agreement and for performing the obligations assumed thereby. This Agreement and the obligations set forth therein create lawful and binding duties under the provisions of this Agreement;
the Company was supplied with all the information requested by the Company on the Land Plots being transferred, the existing Infrastructure and liabilities, and such information is correct on the day of entering into the Agreement, save for the changes in the condition due to usual economic activities occurring in the period between provision of the information and signing of the Agreement;
the Land Plots to be granted for the Company to manage and use by the lease right under the terms of this Agreement belong to the State by title and are transferred to the Municipality on the trust basis;
a representative of the Institution Authorised by the Government has all the authorisations to enter into this Agreement.

The representations and warranties of the Institution Authorised by the Government provided in Clause 6.1 of the Agreement shall be valid to full extent at the time of entering into and coming into effect of the Agreement. The Institution Authorised by the Government undertakes to notify the Company immediately of any events or circumstances which would render any of the representations and warranties of the Institution Authorised by the Government inaccurate in the future.

The Institution Authorised by the Government understands that the Company enters into this Agreement trusting the representations and warranties of the Institution Authorised by the Government and the information supplied to the Company.

7. MANAGEMENT OF THE ZONE AND OTHER SERVICES PROVIDED BY THE COMPANY
The Company undertakes to ensure efficient and uninterrupted activities of the Zone and the requirements of the Performance Indicators. The Company shall provide the services to all the Zone enterprises under equal conditions and in the same procedure during the entire term of the Agreement.
The Institution Authorised by the Government undertakes to take all the actions and make every effort for the Land Lease Agreement between the Municipality and the Company to be signed by the date referred to in Clause 4.2 of the Agreement. The concluded Land Lease Agreement shall constitute an integral part of the present Agreement.

The Land Lease Agreement shall come into effect and the Land Plots shall be transferred to the Company as from the moment indicated in Clause 4.2 of the Agreement. The term of the Land Lease Agreement shall coincide with the term of the present Agreement.

The Company undertakes to register the State-Owned Land Lease Agreement with the Real Estate Register not later than within 30 calendar days as from coming into effect of the State-Owned Land Lease Agreement.

The Company shall have the right to sublease the Land Plots and to receive a sublease fee in return. The Company shall have the right to receive other income from the Land Plots, if such income is not in contradiction with the present Agreement and Legal Acts.

The Land Plots sublease agreements entered into by the Company shall not contain any provisions which would deprive of or restrict the right of the Company to terminate the Land Plots sublease agreements on expiry of the term of this Agreement.

The Institution Authorised by the Government undertakes to take all the actions and make every effort so that all the decisions are made, and all the consents and permits are obtained as necessary for the transfer of the Infrastructure indicated in this Article to the Company until the date referred to in Clause 4.2 of the Agreement. The Infrastructure shall be transferred by the deed of transfer and acceptance.
On expiry of the term of this Agreement or on termination thereof due to the fault of the Company (as per Article 15 of the Agreement), the Company shall transfer maintenance of the Infrastructure (the maintenance whereof has been transferred to the Company) within 30 calendar days as from expiry of the Agreement to the entities indicated by the Institution Authorised by the Government. The Infrastructure must be fit for use and its value shall not be lower than at the moment of its transfer and acceptance taking into account the normal wear and tear. The Company shall not be compensated for the improvements to the Infrastructure.

The Company undertakes to tend to the Land Plots appropriately by providing services of the Zone protection, the management and upkeep of the territory, and other related services as well as duly operate and maintain the Infrastructure (the maintenance whereof has been transferred to the Company) by providing the services of maintenance, performance of current and overhaul repairs, and other related services. Other Infrastructure located in the territory of the Zone the maintenance whereof will not be transferred to the Company, including the Infrastructure that was improved at the cost of the Company, but that is not being transferred for the maintenance by the Company, shall be tended to by the owners and users of such Infrastructure in the procedure set forth in the Legal Acts. The Company undertakes to cooperate with the entities referred to in the Legal Acts operating and maintaining the Infrastructure the maintenance whereof is not being transferred to the Company.
Unless the Agreement stipulates otherwise, the Company undertakes to ensure that during the entire term of the Agreement the Land Plots and the Infrastructure would be used in accordance with their purpose and for the functioning of the Zone under the provisions of this Agreement. The Company shall obtain consent of the Institution Authorised by the Government and other entities indicated in the Legal Acts for a different use of the Land Plots or the Infrastructure.

While rendering the Services the Company shall adhere to the requirements set forth in the Legal Acts. No provision of this Agreement shall be understood as releasing the Company from the responsibility for the violations identified by the State and/or Municipality institutions and for the imposed sanctions.

8. ENSURING PERFORMANCE INDICATORS OF THE ZONE
The Company undertakes that after three (3) years as from coming into effect of the Agreement the annual budget of the Company intended for attracting investors and other marketing measures shall constitute no less than LTL [the amount in numbers and words]. The budget of the Company referred to in this clause may be reduced after ten (10) years as from coming into effect of the Agreement subject to a prior written consent of the Institution Authorised by the Government, and adequate achievement of other Performance Indicators by the Company.
The Company undertakes that upon five (5) years as from coming into effect of the Agreement:

the Company will have invested no less than LTL [the amount in numbers and words] in the Infrastructure;
the number of jobs created in the Zone shall be no less than [the number of jobs];
the overall occupancy in the Zone, i.e. the area of the Land Plots subleased to the Zone enterprises, will constitute no less than [per cent in numbers] per cent of the area of the Zone territory;

the investments of the Zone enterprises will constitute no less than LTL [the amount in numbers and words].

The Company undertakes that upon ten (10) years as from coming into effect of the Agreement:

the number of jobs created in the Zone shall be no less than [the number of jobs] and during the remaining period of the term of the Agreement the number of jobs in the Zone shall be no less than [the number of jobs];
the overall occupancy in the Zone, i.e. the area of the Land Plots subleased to the Zone enterprises, will constitute no less than [per cent in numbers] per cent of the area of the Zone territory;

the investments of the Zone enterprises will constitute no less than LTL [the amount in numbers and words].

The Company confirms that it assumes all the responsibility related to due performance of the obligations set forth in this Article. In the event the Company fails to implement the Performance Indicators appropriately and within the time limits set forth in this Agreement, the liability stipulated in Article 17 of the Agreement shall apply.
During the remaining term of the Agreement the Company shall implement the Performance Indicators at its own discretion, save for the exceptions set forth in this Agreement.

The Company shall provide the Institution Authorised by the Government with the information on implementation of the Performance Indicators, the maintenance of the Land Plots and Infrastructure the maintenance whereof was transferred to the Company, and such information shall be accompanied by annual financial statements and reports (on activities) as per Article 10 of the Agreement.

9. AGREEMENT PERFORMANCE SECURITY
The Company shall submit to the Institution Authorised by the Government an unconditional and irrevocable first-demand guarantee as the Agreement Performance Security issued by the bank acceptable to the Institution Authorised by the Government, or an unconditional and irrevocable first-demand suretyship insurance concerning the Agreement performance issued by an insurance company acceptable to the Institution Authorised by the Government to secure the performance of the contractual obligations under the Agreement and compensation for potential damages, and shall submit the same within the time limits indicated in Article 4 of the Agreement under the following conditions:

the guarantor/insurance company is a bank/an insurance company acceptable to the Institution Authorised by the Government;

the beneficiary is the Institution Authorised by the Government;

the amount (sum insured) of the guarantee/insurance is LTL [the amounts in numbers and words];

the subject of the guarantee/insurance is any violation of the obligations of the Company under the Agreement, documents of the Agreement, its exhibits, supplements and amendments thereto, their non-performance in part or in full, or defective performance;

the guarantee/insurance must be valid at least for the entire term of the Agreement or during the period of no less than one (1) year, and the extension thereof or a new guarantee/insurance shall be submitted no later than three (3) months prior to the expiry of the corresponding guarantee/insurance;

the procedure of disbursing the amount (benefit) of the guarantee/insurance is as follows: within five (5) business days as of receipt by the guarantor/insurance company of a written notice from the Institution Authorised by the Government regarding a violation, non-performance or defective performance of the obligations of the Company under the Agreement;

after the Institution Authorised by the Government satisfies its claims from the guarantee/insurance, the Company undertakes to renew the guarantee/insurance immediately and no later than within fourteen (14) calendar days so that the amount secured thereunder is restored and equal to the amount indicated in Clause 9.1.3, or to submit to the Institution Authorised by the Government a new guarantee/insurance issued by the bank or insurance company agreed with the Institution Authorised by the Government;

failure to secure uninterrupted validity of the guarantee/insurance in the scope stipulated in this Article shall entail the liability set forth in Article 17 of the Agreement;

the text and terms of the guarantee/insurance shall be agreed with the Institution Authorised by the Government in advance.

If the Company duly performs its Contractual Obligations and ensures the Performance Indicators, the amount (sum insured) of the guarantee/insurance set forth in the Agreement may be reduced subject to a prior written consent of the Institution Authorised by the Government and may constitute the following: 
after five (5) years as from coming into effect of the Agreement it may constitute 70 % of the amount indicated in Clause 9.1.3 of the Agreement;
after ten (10) years as from coming into effect of the Agreement it may constitute 30 % of the amount indicated in Clause 9.1.3 of the Agreement.
If the Company does not perform or performs defectively its Contractual Obligations under this Agreement, the Institution Authorised by the Government shall have the right to demand additional measures to secure obligations of the Company (such as a guarantee, suretyship or suretyship insurance concerning performance of the obligations). The Company shall be bound by such demand of the Institution Authorised, and defective performance or non-performance of such instruction shall be considered a material breach of this Agreement entailing the consequences referred to in this Agreement.

10. DUTY TO PROVIDE INFORMATION, AND CONTROL OF ACTIVITIES
The Company shall provide opportunities to the Institution Authorised by the Government to monitor and control activities of the Company related to exercising rights and performing the obligations stipulated in the Agreement. The Company shall provide the Institution Authorised by the Government with the following information within the time limits indicated below:

	No
	Information
	Time limit

	1. 
	A set of annual financial statements and the annual report of the Company 
	Within 30 calendar days as from approval of the financial statements and the annual report

	2. 
	The information referred to in Article 8 of the Agreement regarding compliance with the Performance Indicators
	Within 30 calendar days as from approval of the financial statements

	3. 
	Other information and/or documents requested by the Institution Authorised by the Government if such information and/or documents have or may have effect on the performance of the Contractual Obligations 
	Not later than within 14 calendar days as from receipt of the request from the Institution Authorised by the Government

	4. 
	The information on the State aid granted to the Zone enterprises
	Annually by 1 August

	5. 
	The information on the status of the Zone enterprise granted to investors
	Within 30 calendar days as from granting the status of the Zone enterprise to the investor


11. IMPLEMENTATION AND ASSIGNMENT OF RIGHTS AND OBLIGATIONS
Upon five (5) years and adequate achievement of the Performance Indicators as well as on receipt of a prior written consent of the Institution Authorised by the Government the Company shall have the right to assign its rights and obligations arising out of the Agreement to another entity. A partial assignment of the rights shall not be permitted, i.e. only all the rights and obligations (in aggregate) may be assigned. The Institution Authorised by the Government shall have the right to set the terms for assignment of the rights and obligations of the Company.

The rights of the Founder to assign control of the Company and the procedure for exercising such rights shall be set forth in the Suretyship Contract.
12. INSURANCE AND USE OF INSURANCE BENEFITS
The Company undertakes to enter into all the insurance contracts required by this Agreement at its cost and risk, and to provide the same to the Institution Authorised by the Government within the time limits established in this Article. The insurance contracts shall become operational as from coming into effect of this Agreement, unless provided otherwise in this Article.
The Company undertakes to insure at its own cost:

its civil liability involving risks that may arise due to the activities pursued by the Company under this Agreement for the sum insured in the amount no less than LTL [the sum insured in numbers and words]. The insurance coverage shall be maintained continuously valid during the entire term of the Agreement and shall cover the damages that may arise due to the services rendered or works carried out by the Company or other third parties. This insurance coverage shall commence as from coming into effect of the Agreement, and shall remain valid during the entire term of the Agreement;

the Infrastructure the maintenance whereof is being transferred to the Company by the maximum all-risk insurance for the replacement value of the property for the sum insured in the amount no less than LTL [the sum insured in numbers and words]. This insurance coverage shall commence as from expiry of the insurance contracts concerning the Infrastructure entered into by the Municipality, and shall remain valid during the entire term of the Agreement.
All the insurance contracts (including their amendments, renewals etc.) shall be made at the insurance company acceptable to the Institution Authorised by the Government, and the Company shall indicate such insurance company to the Institution Authorised by the Government prior to entering into a corresponding insurance contract. The Company also undertakes to supply a draft insurance contract to the Institution Authorised by the Government. Should the Institution Authorised by the Government find the insurance company indicated by the Company or the terms of the insurance contract unacceptable, the Institution Authorised by the Government shall have the right to obligate the Company to select another insurance company or modify the unacceptable terms of the insurance contract. The Company shall be bound by such instruction of the Institution Authorised by the Government to the Company. On entering into insurance contracts the Company shall provide a confirmation of the insurance broker company that the insurance contracts are made, effective and comply with the requirements of the Agreement and the customary practice in the market for insuring against such risks. The insurance contracts shall be made for the time periods set forth in this Agreement or for a part thereof that is not shorter than one year, and shall be periodically renewed or new insurance contracts shall be made before the expiry of a term of a corresponding insurance contract. Failure to maintain a continuous validity of the insurance contracts shall entail the liability set forth in Article 17 of the Agreement.

The Company also undertakes to enter into all the other insurance contracts mandatory in accordance with the requirements of the Legal Acts and to maintain such insurance coverage valid until expiry of the term of the Agreement. Should during the term of the Agreement the Legal Acts establish additional requirements for insurance contracts or list additional activities subject to mandatory insurance, the Company shall immediately enter into such insurance contracts (taking due account of the provisions of Clause 12.3) and submit copies of corresponding insurance contracts to the Institution Authorised by the Government. The Company shall take all the necessary actions or abstain from certain actions, if due to such actions and/or omission the insurer gains the right to terminate the concluded insurance contracts, suspend their operation, also (in the event of damage) to refuse paying out of insurance benefits or pay out a substantially lesser part because the damage due to the actions and/or omission of the Company was recognised as a non-insured event.

On occurrence of the insured event during which a damage was inflicted to the Infrastructure the maintenance whereof was transferred to the Company, the latter undertakes to allocate the funds received as an insurance benefit (for the damage to the Infrastructure the maintenance whereof was transferred to the Company) to restore such Infrastructure. If the benefits paid out under the Insurance Contracts are not sufficient for restoration of the Infrastructure indicated in this clause or for compensation for the damages, the Company shall cover the remaining part from its own funds.

The insurance broker company shall be deemed acceptable to the Institution Authorised by the Government, if the former is a member of the insurance broker company group the insurance broker companies (or their subsidiaries) whereof are registered and operate in at least four Member States of the European Union.

The insurance company shall be deemed acceptable to the Institution Authorised by the Government, if the former is a member of the insurance company group the insurance companies (or their subsidiaries) whereof are registered and operate in at least four Member States of the European Union.

No disputes between the Company and the insurer shall have effect on validity and performance of this Agreement. Performance of the obligations under this Agreement shall not be suspended on the grounds of such disputes.

At least fourteen (14) calendar days prior to entering into, renewing, amending or expiry of insurance contracts, the Company shall submit a draft insurance contract for approval (coordination) of the Institution Authorised by the Government. The Institution Authorised by the Government shall provide its consent or a well-grounded refusal to consent to the insurer selected by the Company or to the terms of the insurance contracts to the Company no later than within seven (7) calendar days as from receipt of the draft insurance contracts. Should the Institution Authorised by the Government fail to provide its response in due time, it shall be deemed that the Institution Authorised by the Government consents to the supplied draft insurance contracts.

At least fourteen (14) calendar days as from entering into the insurance contracts the Company shall submit their copies (or other documents evidencing entering into such contracts) to the Institution Authorised by the Government along with the documents evidencing payment of insurance premiums. If the insurance premiums are not paid at the time of entering into the insurance contracts, the documents concerning payment shall be submitted to the Institution Authorised by the Government no later than within fourteen (14) calendar days as from payment of the premiums.

If the Company enters into agreements with contractors regarding carrying out of construction operations (including repairs), the former shall demand the contractors to insure and maintain insurance coverage during the entire period of the construction operations:

for all the construction and/or repair operations, equipment and materials (including preparatory and final operations, all the construction products, materials and equipment as well as technological equipment being used, assembled and applied in the object being constructed/repaired) against all risks for the sum insured in the amount no less than 100 per cent of the construction or repair contract value;

against their civil liability for the damage inflicted on third parties and their property for the sum insured in the amount no less than LTL [the amount in numbers and words].

13. AMENDMENTS TO LEGAL ACTS
The Company shall perform this Agreement in compliance with the provisions of the Legal Acts.

A material amendment to the Legal Acts shall not release the Company from its duty to fulfil its Contractual Obligations.

In the event of a material amendment to the Legal Acts that has an adverse effect on implementing the rights and obligations of the Company under this Agreement, the Company shall take all the measures required to minimise the incurred damage. In the event a material amendment to the Legal Acts is beneficial to implementing of the rights and obligations of the Company under this Agreement, the Company shall make every effort to use the newly presented opportunities to achieve the maximum economic and social benefit.

In the event of a material amendment to the Legal Acts and for the purpose of restoring the balance between the rights and obligations of the Parties established in the Agreement, each Party shall have the right to request amending the provisions of the effective Agreement. Amending of the provisions of the Agreement shall not result in a better or worse position for the Parties in comparison with their position that would have existed without the material amendment to the Legal Acts.

A material amendment to the Legal Acts shall be understood as an amendment to the Legal Acts affecting the rights and obligations of the Parties under this Agreement, provided on the day of entering into the Agreement a prudent entrepreneur rendering the services similar to the Services set forth in this Agreement could not have foreseen an amendment of such nature to the legal acts taking into consideration the draft national legal acts, strategies and plans on activities, or the EU documents of a similar nature.
In the event of a material amendment to the Legal Acts:

any of the Parties may provide the other Party with a notice on the material amendment to the Legal Acts indicating the reasons for inability to eliminate or mitigate the consequences of such amendment in any way other than by amending the provisions of the Agreement;

within fifteen (15) business days as from service of the above notice the Parties shall meet for the purpose to agree on recognition of the amendment to the Legal Acts, its effect on the rights and obligations of the Parties arising out of this Agreement, and amending the required provisions of the Agreement. Should the Parties fail to come to an understanding regarding the material amendment to the Legal Acts, its effect or amending of the required provisions of the Agreement within thirty (30) calendar days as from the first meeting, any of the Parties may initiate solving of such disagreements in accordance with the dispute resolution procedure stipulated in Article 19 of the Agreement.

14. EXPIRY OF THE AGREEMENT
The Agreement expires:

after the term indicated in Clause 3.1 of the Agreement ends;

on premature termination of the Agreement in the procedure set forth in Article 15 of the Agreement.

15. GROUNDS AND PROCEDURE FOR TERMINATION OF THE AGREEMENT
The Institution Authorised by the Government and the Company shall have the right unilaterally and without referring to the court to terminate this Agreement in the event:

the other Party (either the Institution Authorised by the Government or the Company) fails to perform or performs inadequately its Contractual Obligations which constitutes a material breach of the Agreement, and the Party unilaterally terminating the Agreement delivered a prior notice to the other Party on non-performance or defective performance of the Agreement, but the non-performing or inadequately performing Party failed to eliminate the material breaches of the Agreement in the manner and within the reasonable period indicated in such notice;

performance of the Agreement is rendered impossible due to the circumstances which the Party unilaterally terminating the Agreement could not control or reasonably foresee at entering into the Agreement, and could not prevent such circumstances or consequences thereof as provided for in Article 16 of the Agreement. In such event either of the Parties shall have the right to terminate the Agreement, if due to such circumstances the essential Contractual Obligations could not be fulfilled for a period longer than one hundred and eighty (180) consecutive calendar days.

The Parties agree that the following breaches shall be inter alia considered material breaches of the Agreement:

the Performance Indicators are implemented so that it becomes obvious that they will not be adequately achieved within the time limits set in this Agreement;

the Company is late in achieving the Performance Indicators for a period longer than twelve (12) calendar months;

the Company delays with any payments mandatory under this Agreement, including its exhibits, for a period longer than sixty (60) calendar days;

the Company breaches the representations and warranties stipulated in Article 5 of the Agreement;

the security concerning performance of the contractual obligations of the Company does not conform with the requirements set forth in Clause 9.1 of the Agreement and the indicated inadequacies are not cured within ten (10) business days;
the insurance contracts referred to in Article 12 of the Agreement have expired or have been terminated, and/or the newly concluded insurance contracts do not provide the minimum amount of the insurance benefit established in the above-mentioned Article, and the required insurance coverage is not restored within ten (10) business days
the Company has assigned its rights and obligations under the Agreement without obtaining a prior written consent of the Institution Authorised by the Government indicated to in Clause 11.1 of the Agreement;

any of the Parties delays to fulfil any of its rights and obligations under this Agreement for a period longer than ninety (90) calendar days and fails to cure the situation in the manner indicated by the other Party within thirty (30) calendar days after being notified by such other Party of the breach of the Agreement committed by the first Party.

In addition to the cases referred to in Clause 15.1 of the Agreement, the Institution Authorised by the Government shall have the right unilaterally and without referring to the court to terminate this Agreement in the event the liquidation, bankruptcy or insolvency proceedings are initiated against the Company which gives a reason to believe that the Contractual Obligations will not be performed in accordance with the provisions of the Agreement;

The Party terminating the Agreement unilaterally shall notify the other Party not later than thirty (30) calendar days prior to the termination in the cases referred to in Clauses 15.1 and 15.2 of the Agreement, and not later than fourteen (14) calendar days prior to the termination in the cases referred to in Clause 15.3.

The Agreement may be terminated by a mutual agreement of the Parties.

16. FORCE MAJEURE CIRCUMSTANCES
The force majeure circumstances shall mean any event which the Party obliged to perform a specific obligation cannot reasonably control, could not foresee or avoid, and which renders the fulfilment of the said obligation of the Party impossible in part or in full (including without limitations wars, riots, civil strikes or unrest, embargo, fire, earthquake, hurricane, volcano eruption and other natural disasters). Lack of funds or inability to discharge financial liabilities shall not be considered the force majeure circumstances.

Inability of the Party to perform the obligations set forth in the Agreement due to the force majeure circumstances shall not be considered a breach of the Agreement or non-performance of the obligations provided the Party affected by the force majeure circumstances made every effort to minimise the damage being incurred as a result of such circumstances, or took all the measures necessary to perform its obligations under this Agreement.

In the event of the force majeure circumstances the Party affected thereby shall no later than within three (3) business days as from occurring of the circumstances provide an initial written notice to the other Party regarding occurrence of such circumstances accompanied by a brief description of their content.

Not later than within three (3) business days as from provision of the initial notice the Party affected by the force majeure circumstances shall provide to the other Party a comprehensive written notice indicating all the available information pertaining to interruptions to the performance of the Contractual Obligations, including without limitations the information about the effect of the force majeure on the ability of the Party to perform its Contractual Obligations, the date of occurrence of the force majeure circumstances and the estimated date of disappearance thereof as well as the period required to eliminate the consequences caused by such circumstances.

On termination of the force majeure circumstances the Party affected thereby shall as soon as practicable notify thereof the other Party to the Agreement and shall indicate the date for resuming performance of the Contractual Obligations.

17. LIABILITY OF THE PARTIES
If the Company fails to make the Investments set in the Performance Indicators in due time, on request of the Institution Authorised by the Government the Company shall pay the default interest of 0.05 % (point zero five per cent) of the amount of the deficient Investment for each day of the delay.
Should the Company fail to ensure in due time the minimum budget of the Company intended for attracting investors and other marketing measures, on request of the Institution Authorised by the Government the Company shall pay a penalty calculated by multiplying LTL [the amount in numbers and words] by the percentage whereby the minimum budget of the Company for each year set forth in Clause 8.1 is not achieved.

Should the Company fail to ensure in due time the minimum number of new jobs set in the Performance Indicators and the indicated violation is not cured within a period of one (1) year, on request of the Institution Authorised by the Government the Company shall pay a penalty calculated by multiplying LTL [the amount in numbers and words] by the percentage whereby the Performance Indicator referred to in this clause was not achieved for each year.

Should the Company fail to ensure in due time the overall occupancy of the Zone set in the Performance Indicators and the indicated violation is not cured within a period of one (1) year, on request of the Institution Authorised by the Government the Company shall pay a penalty calculated by multiplying LTL [the amount in numbers and words] by the percentage whereby the Performance Indicator referred to in this clause was not achieved for each year.
Should the Company fail to ensure in due time the minimum investments of the Zone enterprises set in the Performance Indicators and the indicated violation is not cured within a period of one (1) year, on request of the Institution Authorised by the Government the Company shall pay a penalty calculated by multiplying LTL [the amount in numbers and words] by the percentage whereby the Performance Indicator referred to in this clause was not achieved for each year.
Penalties for failure to achieve each of the Performance Indicators in due time shall be calculated separately.
The right to require payment of the penalty set forth in this Article shall not release the Parties from their duty to perform the Contractual Obligations and shall not deprive the Parties of the right to terminate the Agreement on the grounds stipulated in Article 15 of the Agreement.

If the Agreement is terminated on the grounds stipulated in Clauses 15.1 and 15.3 of the Agreement due to the fault of the Company, the latter undertakes to pay to the Institution Authorised by the Government a penalty in the amount of LTL [the amount in numbers and words]. This penalty shall be deemed the minimum agreed damages which the Company considers reasonable and well-grounded, and undertakes to pay the same.
Under any circumstances the Party breaching this Agreement shall compensate the other Party for the damages incurred as a result of non-performance or defective performance of this Agreement (to the extent the penalty stipulated therein and payable to a corresponding Party does not cover such damages). Compensation for damages under this Agreement and payment of the penalties shall not release the Party from a duty to perform a certain obligation, unless the Agreement provides otherwise.

18. NOTICES
All the notices pertaining to this Agreement shall be made in writing and:

delivered against signature or 
sent by a pre-paid registered mail, or 
via courier, or 

sent by fax (subject to obligatory subsequent delivery by one of the means listed in this clause).

All the notices pertaining to this Agreement shall be sent to the following addresses of the Parties:
	Party
	Contact details

	Institution Authorised by the Government

	Attn: [...]

Address: [...]

Fax No: [...]



	Company

	Attn: [...]

Address: [...]

Fax No: [...]


The Parties agree to notify each other and other interested parties of changes in the contact details of the Parties immediately. Should the Party fail to observe this obligation, a notice shall be deemed duly served at the latest address given by such Party.

19. APPLICABLE LAW AND DISPUTE RESOLUTION
The laws of the Republic of Lithuania shall apply to the present Agreement as well as the mutual relations between the Parties related to this Agreement (including without limitation the relations arising out of entering into, validity, invalidity, performance and termination of the Agreement) and construction thereof.
The Parties shall make every effort to solve any dispute or disagreement arising out of this Agreement by mutual negotiations and full cooperation. Should the Parties fail to reach an understanding or initiate mutual negotiations within thirty (30) calendar days as from arising of the dispute, disagreement or claim, any dispute, disagreement or claim arising out of this Agreement as well as issues regarding a breach, termination or invalidity of this Agreement shall be resolved by the court of the Republic of Lithuania as prescribed by the laws of the Republic of Lithuania.
20. FINAL PROVISIONS
This Agreement is made in accordance with the laws of the Republic of Lithuania.

This Agreement is the final agreement between the Parties replacing any previous written/oral arrangements between the Parties directly or indirectly related to the cooperation between the Parties referred to in this Agreement.

Any amendments, supplements or exhibits to this Agreement shall be effective only if made in one or several written documents signed by both the Parties to this Agreement.

If any provision of this Agreement is in conflict with the legal acts of the Republic of Lithuania or the EU, or due to any reason becomes invalid in part or in full, under no conditions it shall render invalid the remaining provisions of the Agreement. In such event the Parties agree to replace the invalid provision by a legally valid one which to the extent possible must have the same legal and economic result as the replaced provision.
The present Agreement is made in four copies in Lithuanian and English which shall be deemed original copies on signing by each Party and shall have the same legal power. In the event of discrepancies between the texts of the Agreement in Lithuanian and English the text of the Agreement in Lithuanian shall prevail.
The Parties confirm that the Agreement expresses their will and true intentions. The substance and consequences of the Agreement have been explained to the Parties.
21. EXHIBITS TO THE AGREEMENT
Exhibit No 1 – List of the Land Plots;
Exhibit No 2 – List of the Infrastructure the Maintenance Whereof Is Being Transferred to the Company.
Position, name, surname, signature (a representative of the Institution Authorised by the Government)

Position, name, surname, signature (a representative of the Company)

______________

