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FleetCare Ltd.’s General Terms and Conditions 
of Procurement 

1. VALIDITY 
 

These terms and conditions of procurement shall be ap-
plied to the procurement agreement (hereinafter referred 

to as the “Agreement”) between FleetCare Ltd (hereinafter 
referred to as the “Customer”) and Supplier. 

 
The Agreement shall not obligate Customer to order the 

services and/or goods (hereinafter referred to as the 
“products”) referred to in the Agreement from Supplier. 

Neither shall Customer agree to any minimum purchases 
or other purchase quotas, unless specifically otherwise 

stated in the Agreement. Supplier understands that pro-
curement volumes which may have been presented in any 

invitation(s) to tender or in negotiations are for reference 
only and that Customer shall not have any quantitative 

obligations to procure products on the basis thereof. 
 

2. SUPPLIER’S GENERAL OBLIGATIONS  
 

Supplier shall deliver all of the products referred to in the 
Agreement with due expertise, on time, securely and in 

compliance with best industry practices. 
 

Supplier shall ensure that the products comply with appli-
cable legislation, this Agreement and the order drawn up 

on the basis thereof and that the products are suitable for 
Customer’s intended purpose of use, taking into account 

what can be expected from a competent supplier operating 
in the industry. 

 
Supplier shall also comply with VR Group’s code of conduct 

for suppliers, available at: 
www.vrgroup.fi/en/vrgroup/responsibility/code-of-con-

duct-for-suppliers/ 
 

The Supplier warrants that the Supplier is not subject to 
international sanctions and that the Supplier will comply 

with the provisions of international sanctions. Further-
more, the Supplier may not use subcontractors subject to 

international sanctions in the execution of the procure-
ment. 

 
If the Supplier or the Supplier's subcontractors become 

subject to international sanctions during the contract pe-

riod, or if it otherwise becomes apparent that the Sup-
plier has violated the regulations concerning international 

sanctions, the Supplier shall immediately notify the Cus-
tomer’s contact person for the contract and to procure-

ment.fleetcare@vr.fi. The Customer shall have the right 
to terminate the Contract with immediate effect if the 

Supplier violates the regulations concerning international 
sanctions. 

 
Supplier shall be qualified to perform the required work 

and also have sufficient readiness to demonstrate these 
qualifications. If any specific certificate and/or standard is 

required in the Agreement, Supplier shall ensure that the 
offered service or product is in accordance with these 

standards and/or certificates. Supplier shall also have a 

maintenance and management system that is adequate 
and documented. 

 
 

3. CONTRACTOR’S OBLIGATIONS 
  

Supplier shall guarantee and ensure that any subcontrac-
tors it uses act in compliance with the Act on the Contrac-

tor’s Obligations and Liability when Work is Contracted Out 
(1233/2006), or any subsequent legislation, upon the 

commencement and during the validity period of the 
Agreement. Supplier shall, upon request, provide Cus-

tomer with proof of fulfilment of the abovementioned obli-
gations. Supplier shall ensure that the entire subcontract-

ing chain is compliant with the Act on the Contractor’s Ob-
ligations and Liability when Work is Contracted Out. 

 

Supplier shall provide Customer with the documentation in 

accordance with the Act on the Contractor’s Obligations 
and Liability when Work is Contracted Out every twelve 

(12) months and always when requested. The documen-
tation may not be older than three (3) months. The docu-

mentation need not be delivered, if the same information 
is available via the www.vastuugroup.fi service. 

 
Supplier shall reimburse Customer in full for any fines or 

fees imposed by the authorities in case Supplier has not 
provided Customer with the required reports pursuant to 

the Act on the Contractor’s Obligations and Liability when 

Work is Contracted Out. 
 

4. TERMS OF PAYMENT AND INVOICING 
 

Supplier shall have the right to invoice Customer when the 
products have been delivered and Customer has approved 

them. Recurring payments shall be invoiced in arrears ac-
cording to agreed invoicing periods. The term of payment is 

forty-five (45) days from receipt of the invoice. The interest 
on arrears is determined by current interest legislation. 

 
Supplier shall provide Customer with an electronic invoice 

as well as an invoicing report, which comprises the re-
quired information for distributing Customer’s internal 

costs. 
 

The invoice shall be sent in accordance with VR Group Ltd’s 
current invoicing instructions, available at: 

http://www.vrgroup.fi/fi/vrgroup/yhteystiedot/lasku-
tusohjeet/ 

 
The invoice shall include a breakdown of the invoiced work, 

when the work was carried out, working hours or other 
basis used for invoicing as well as names of the profes-

sionals who took part in the delivery of the products. 
 

In case an invoice sent by Supplier contains errors (e.g. 
the invoice does not correspond with the ordered products, 

the price does not correspond with the price agreed in the 
Agreement or Customer’s reference is incorrect), Cus-

tomer shall be entitled to return the incorrect invoice to 

http://www.vrgroup.fi/en/vrgroup/responsibility/code-of-conduct-for-suppliers/
http://www.vrgroup.fi/en/vrgroup/responsibility/code-of-conduct-for-suppliers/
mailto:procurement.fleetcare@vr.fi
mailto:procurement.fleetcare@vr.fi
http://www.vastuugroup.fi/
http://www.vrgroup.fi/fi/vrgroup/yhteystiedot/laskutusohjeet/
http://www.vrgroup.fi/fi/vrgroup/yhteystiedot/laskutusohjeet/
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Supplier for correction. In this case, the due date and pay-

ment term of the invoice shall be calculated from receipt 
of the corrected invoice. 

 
Customer shall have the right to deduct from the unpaid 

price, e.g. the costs arising from a new matching product 
procured as a result of a faulty or delayed product, a late 

penalty fee in accordance with the Agreement or another 
agreed contractual penalty as well as interest accrued on 

a paid advance payment in case of a delay, termination or 
cancellation. 

 
5. PLACING ORDERS 

 
The procedure for placing orders under the Agreement is 

described in more detail therein. 
 

Supplier shall send a written order confirmation to the 

contact person specified in Customer’s order within two (2) 

working days from receiving the torder. Any Supplier’s 
standard terms or other additional conditions contradicting 

the terms of the Agreement included in the order 
confirmation shall not apply. 

 
6. SUBCONTRACTORS 

 
Unless otherwise agreed, Supplier shall have the right to 

use subcontractors to meet Supplier’s contractual obliga-
tions. Customer shall have the right to refuse the use of a 

certain subcontractor for a justified reason. Supplier shall 

be liable for the work of its subcontractors as if for its own. 
 

If during the contract period the Supplier's subcontractor 
becomes subject to international sanctions or it otherwise 

becomes apparent that the Supplier's subcontractor has 
violated the regulations concerning international sanc-

tions, the Supplier shall take immediate measures to re-
move or replace the subcontractor in question and imme-

diately notify the Customer at procurement.fleet-
care@vr.fi. 

 
7. SUPPLIER’S PERSONNEL 

 
Supplier shall use for the production or delivery of the 

products competent employees with suitable competence 
and experience. Changes in Supplier’s personnel may not 

impair the quality of the products. 
 

If Supplier’s personnel linked to the production or delivery 
of the products have been named in the Agreement or a 

separate order, Supplier may not change such designated 
personnel without Customer’s prior written approval, 

which, however, may not be unreasonably withheld. If 
Supplier changes designated personnel with Customer’s 

approval, the replacing personnel shall have at least same 
degree of expertise and experience as the replaced 

personnel. 
 

Supplier shall ensure that products are provided in 
accordance with section 2 (Supplier’s General 

Obligations). 
 

Upon Customer’s request, Supplier shall without delay and 

free of charge replace any personnel involved in the 
production or delivery of products, if such peronnel lacks 

sufficient competence or, in Customer’s reasonable view, 
is otherwise not suitable for the task in question. 

 
Supplier’s personnel or its subcontractors’ peronnel shall 

not under any circumstances establish any employment, 
service, agency or similar corresponding relationship or 

contract with Customer when taking care of their duties in 
accordance with the Agreement. 

 
If work is carried out in Customer’s premises, Supplier’s 

personnel shall adhere to Customer’s policies and 
instructions pertaining to e.g. safety, data protection, 

general behaviour. However, Supplier shall remain 
responsible for supervision and monitoring of its 

personnel, unless it has been exrepssly agreed in the 

Agreement that said supervision and monitoring 

responsibility is transferred to Customer. 
 

8. PRODUCT PROPERTIES 
 

The type, quantity, quality and other properties of the 
products must comply with what has been agreed. The 

products shall also correspond with the product infor-
mation submitted to Customer. 

 
Unless otherwise agreed, the products must be suitable for 

the purpose for which said products are generally used for 

or they must be suitable for a specific purpose for which 
the products were intended to be used for, if Supplier was 

or should have been aware of said purpose taking into ac-
count circumstances and Supplier’s level of expertise. 

 
The products must comply with applicable mandatory EU 

and Finnish legislation, as well as decrees issued by rele-
vant authorities pertaining to, for instance, structure, 

equipment, occupational safety, fire safety and electrical 
safety. 

  
Supplier shall provide Customer with all certificates, li-

cences and other documents required for use of the prod-
ucts. Supplier shall provide Customer with drawings, in-

structions and other documents included in the procure-
ment, which are required for installation, repair, mainte-

nance and use of the products. Such documentation must 
be in Finnish or English, unless Customer has approved 

delivery in another language. 
 

Supplier shall ensure that the products have been packed 
with due care in order to avoid damages during handling 

or transport. 
 

Supplier shall guarantee maintenance and availability of 
spare parts for the products pursuant to the Agreement. 

Unless otherwise agreed, maintenance and spare parts 
shall be available for the life-cycle of the products. 

 
Upon Customer’s consent, Supplier may replace a product 

with a corresponding product. The replacement product 
must meet the requirements set in the Agreement and 

mailto:procurement.fleetcare@vr.fi
mailto:procurement.fleetcare@vr.fi
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properties of the replacement product must at the mini-

mum correspond with those of the original product. Sup-
plier must provide the replacement product for a price not 

higher than the price of the original product. 
 

If the product does not conform to the requirements in 
accordance with this section 8 (Product Properties), it is 

faulty. 
 

9. DELIVERY AND LIABILITY FOR RISK 
 

Supplier shall hand over or deliver the products to Cus-
tomer at the time specified in the Agreement. The products 

or parts thereof may not be delivered before the agreed 
time without Customer’s prior consent. 

 
Unless otherwise agreed, the term of delivery is DAP (DAP 

- Delivered At Place (named place of delivery) Incoterms 

2020). 

 
The liability for risk shall pass to Customer once the prod-

ucts have been delivered to Customer in accordance with 
the terms of delivery. 

 
If the products are not delivered at the correct time due to 

a reason related to Customer, the liability for risk shall 
pass to Customer when Supplier has taken all actions re-

quired from Supplier by the delivery and once Customer 
has been notified of this in writing. 

 

Supplier may not without Customer’s written approval in-
sure the products at Customer’s expense for which liability 

for risk belongs to Customer pursuant to the Agreement. 
 

Supplier shall bear liability for risk for Customer’s items, 
parts or equipment that Customer has handed over to 

Supplier for storage, repair or other like purpose. 
 

10. DELIVERY INSPECTION 
  

Customer shall have the right to inspect the products be-
fore their delivery. The inspections carried out by Cus-

tomer prior to delivery of products shall not limit Supplier’s 
contractual obligations. 

 
Customer shall visually inspect (type, quantity and condi-

tion of the products) the received products within five (5) 
working days of Supplier’s delivery of the products in ac-

cordance with the Agreement. 
 

Customer shall notify Supplier in writing of any faults de-
tected in the products without undue delay, nevertheless, 

within fourteen (14) days from the period of time reserved 
for the delivery inspection. If Customer does not issue a 

complaint within the aforementioned period of time, the 
products shall be deemed approved and received. 

 
Each Party shall contribute to delivery inspections as well 

as other inspections. The Parties shall be liable for their 
costs arising from the such inspections. 

 
Supplier shall at its own cost and without undue delay re-

move faults detected in the delivery inspections and other 

inspections. Customer shall not compensate Supplier for 

any costs that result from products having become unfit 
for use or the value of which has been reduced in a normal 

inspection. 
 

If the product is faulty, Supplier shall compensate Cus-
tomer for all costs incurred from repeating the inspections, 

handling and transport. 
 

If Supplier stores Customer’s property on behalf of Cus-
tomer, such storage shall be carried out with due care and 

according to best industry practices. Supplier shall ensure 
that Customer’s property is separated from other property 

accordingly. Customer’s property shall also be clearly 
marked as Customer’s property. 

 
Liability for risk regarding Customer’s property shall pass 

to Supplier upon Supplier’s receipt of Customer’s property. 

If return of Customer’s property is not possible due to 

damage, loss or other like reason, Supplier shall compen-
sate Customer for the resulting loss, unless the Parties 

have specified liquidated damages for such loss in the 
Agreement. 

 
11. WARRANTY 

 
The warranty of the products is 24 months, unless other-

wise stated in the Agreement. Warranty starts on the date 
the product has been delivered to Customer. However, if 

Customer detects a fault in the product in the delivery in-

spection, warranty shall start on the date on which Sup-
plier has delivered the repaired product to Customer. 

 
Warranty shall cover all faults that occur during the war-

ranty period. However, warranty shall not cover faults that 
result from use of the product contrary to Supplier’s writ-

ten instructions or in a manner that is otherwise clearly 
incorrect. 

 
Upon being notified, Supplier shall at its own cost and 

without undue delay repair all faults that occur during war-
ranty or provide a new product to replace the faulty one. 

Warranty repair shall also include necessary amendments 
resulting from the repair to any product documentation. 

 
Unless otherwise agreed, the products’ warranty shall be 

extended by the time during which the product cannot be 
used as a result of the fault. However, warranty period 

shall be limited to twice (2) the original warranty period. 
 

If a fault occurs in the product during warranty and there 
are reasonable grounds to assume that the same fault will 

also occur in other products (a design error), Supplier shall 
be obligated to repair the fault in all similar products de-

livered under the Agreement. 
 

Customer shall deliver the product for warranty repair to 
a location indicated by Supplier. Supplier shall be liable for 

any costs incurred by warranty repairs as well as costs re-
sulting from delivery and return of the product. 

 
If Supplier does not fulfil its warranty obligations within a 

reasonable time from the date on which Customer notified 
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Supplier of such fault, Customer shall be entitled to have 

necessary repairs carried out by a third party and demand 
that Supplier reimburse Customer for such resulting costs. 

Customer must notify Supplier in advance in writing of its 
intention of having the repairs carried out by a third party. 

Customer shall be entitled to demand a price reduction in-
stead of the repair.  

 
Even after the warranty period, Supplier, upon being noti-

fied, shall be obligated to repair at its own cost faults in 
the products that existed in the products when the liability 

for risk passed to Customer and which Customer could not 
reasonably have detected in delivery inspection(s) or dur-

ing warranty. 
 

12. INSURANCE 
 

Supplier shall ensure that it has taken out and will main-

tain sufficient liability insurance and other insurances, 

which are mandatory or customary in the industry. 
 

Supplier shall be responsible for the product safety of the 
items and related services (e.g. installations) in accord-

ance with currently valid product liability legislation. 
 

Supplier shall indemnify and hold Purchaser harmless for 
any personal injury or property damage caused by any 

product which Purchaser is held liable under applicable 
product liability legislation. 

 

13. SECURITIES 
 

If Customer makes an advance payment to Supplier ac-
cording to the Agreement, Supplier shall, prior to such ad-

vance payment, provide a payment security approved by 
Customer which must be at least five (5) per cent greater 

than the advance paid. The security must be valid for at 
least one (1) month after the product subject to the ad-

vance payment has been delivered and approved. If Sup-
plier is late in fulfilling its obligations, Supplier must extend 

the validity period of the security. 
 

Primarily, an acceptable security shall be a bank deposit 
made in Customer’s name or a bank guarantee provided 

by a bank or insurance institution with good financial 
standing, as approved by Customer. 

 
Supplier shall cover all costs arising from the acquisition of 

the security. 
 

14. CONFIDENTIALITY AND DATA PROTECTION 
 

Parties shall keep confidential and not disclose to any third 
parties any material or information received from each 

other marked as confidential or otherwise to be regarded 
as confidential, or material or information otherwise en-

countered in the performance of the Party’s contractual 
obligations. Parties are responsible for ensuring that their 

employees and subcontractors comply with this provision. 
  

The confidentiality obligation does not apply to information 
commonly available or public, or to information a Party has 

lawfully obtained by means other than from the other 

Party. 
 

If the Agreement is terminated for any reason, the Party 
shall return, or with the consent of the other Party, destroy 

all confidential material belonging to the Party, provided 
that mandatory law does not require for the confidential 

material to be retained. 
 

Supplier shall ensure that information concerning Cus-
tomer can only be accessed by persons on a need-to-know 

basis. Supplier shall ensure that its personnel are aware of 
and conform to confidentiality obligations of the Agree-

ment. 
 

Customer shall have the right to issue to Supplier specific 
requirements or instructions regarding data protection and 

data security. If Supplier processes Customer’s personal 

data on behalf of Customer in a manner pursuant to the 

General Data Protection Regulation (EU 2016/679), the 
Parties shall sign or otherwise attach to the Agreement 

Customer’s standard data processing agreement. 
 

Supplier shall not use Customer’s name or trademarks or 
similar material in marketing without Customer’s prior 

written consent. 
 

The terms and conditions of this section shall remain in 
force after the termination of the Agreement. 

 

15. INTELLECTUAL PROPERTY RIGHTS 
 

To the extent that the products include intellectual prop-
erty rights or other proprietary rights, Supplier shall en-

sure that Customer has the right to use the products with-
out any further limitations or fees arising from copyrights, 

other intellectual property rights or trade secrets. This 
right shall survive the termination of the Agreement. 

 
Supplier shall also ensure that the products are not in vi-

olation of third-party intellectual property rights. 
 

Unless otherwise agreed, if the products or parts thereof 
include material specifically made for Customer, Supplier 

shall transfer all intellectual property rights to such mate-
rial to Customer in full and without any limitations. 

 
Unless otherwise stated in the Agreement, copyrights and 

other intellectual property rights pertaining to Supplier’s 
standard documentation, such as instruction manuals, 

drawings or forms, included in or delivered with the prod-
ucts shall belong to Supplier or a third party. Customer 

shall always have an irrevocable, non-exclusive, perpet-
ual, royalty-free, global and otherwise unlimited right to 

use, copy and make or commission changes to standard 
documentation for an unlimited period of time, unre-

stricted by Supplier’s copyright or other intellectual prop-
erty rights or trade secrets. Customer shall also be entitled 

to transfer this right in full or in part. 
 

Ownership and intellectual property rights to Customer’s 
materials shall always remain with Customer or a third 
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party. Supplier shall have the right to use Customer’s ma-

terials provided for it only for purposes in accordance with 
the Agreement. 

 
16. VIOLATION OF INTELLECTUAL PROPERTY 

RIGHTS 
 

If any claims are brought against Customer concerning in-
fringements of intellectual property rights relating to the 

products, Supplier shall indemnify and hold Customer 
harmless from all such claims. Supplier shall, at its own 

expense, defend any claims or action brought against Cus-
tomer and pay any award or damages assessed against 

Customer or agreed to be paid by in a settlement resulting 
from such action, provided that Customer provides Sup-

plier: (i) prompt notice in writing of such action, (ii) the 
right to control the defense and settlement of the action, 

provided that such defense and/or settlement may not 

prejudice Customer in any way and (iii) reasonable assis-

tance and information. Without prejudice to Supplier’s ob-
ligation to indemnify as set out above; if, as a result of any 

binding settlement among the Parties or a final determi-
nation by a court of competent jurisdiction, any of the de-

liverables held to infringe and its use is enjoined Supplier 
shall have the option to: (i) obtain the right to continue 

use of the products or (ii) replace or modify the products 
so that they are no longer infringing. 

 
The foregoing indemnification shall not apply in case Sup-

plier proves that the infringement arises directly from (a) 

modifications made Customer to the products without 
Supplier’s approval, (b) use of the products in material 

breach of the Agreement. 
 

Customer shall have the right to terminate the Agreement 
with immediate effect in case the products cannot be used 

in accordance with the Agreement pertaining to this sec-
tion. 

 
 

17. RIGHT TO AUDIT 
 

Customer shall have the right at its own expense to audit 
Supplier’s premises used for provision of the products to 

the degree that they are the responsibility of and con-
trolled by Supplier. Customer may carry out the audit itself 

or have it performed by a third-party auditor, however not 
Supplier’s direct competitor. The audit may be directed, 

e.g. at Supplier’s obligations in accordance with this 
Agreement, including processes, product quality, ethical 

conduct, or requirements set by the authorities. Customer 
shall be entitled to the above-mentioned audit once each 

calendar year for no additional cost. In case Customer re-
quests an audit to be performed more frequently than once 

a year, Supplier shall be entitled to reasonable compensa-
tion for additional work resulting from the audit. 

 
Supplier shall agree to assist Customer with the audit at 

its own expense and to provide Customer with the infor-
mation required for the audit. The audit shall be carried 

out during normal office hours, and may not unreasonably 
disturb Supplier’s business operations. If the audit reveals 

flaws, Supplier shall remedy such flaws in accordance with 

its own processes, however without undue delay. 
 

Customer shall notify Supplier of its intention to carry out 
an audit no later than twenty-one (21) days before the 

commencement of the audit. 
 

Supplier shall have the right to require that the performer 
of the audit sign a non-disclosure agreement with Supplier 

prior to the commencement of the audit. 
 

18. DELAYS 
 

If a Party is, or is likely to be delayed in complying with its 
obligations, the delayed Party must without undue delay 

notify the other Party in writing of such delay and its effect 
on the fulfillment of the Agreement. 

 

If Supplier is late with meeting its obligations, it must no-

tify Customer of the new time of performance as soon as 
possible. 

 
Product delays shall equate with delays pertaining to in-

formation, items and documentation in accordance with 
the Agreement. 

 
If the products are delayed due to Supplier, Customer shall 

be entitled to collect liquidated damages from Supplier. 
Customer shall be entitled to liquidated damages without 

having to prove incurred damages. Unless otherwise 

agreed in the Agreement, liquidated damages for delays 
shall be two (2) per cent of the price, excluding value-

added tax, of the delayed products for each starting seven 
(7) day period by which Supplier is delayed from the 

agreed deadline. Liquidated damages shall be limited to a 
maximum period of twelve (12) weeks. Supplier’s dam-

ages for the delay in question is limited to liquidated dam-
ages. 

 
If Customer has paid an advance and the products are de-

layed due to a reason arising from Supplier, Supplier shall 
pay annual interest for the delay in accordance with the 

Interest Act for the amount of the advance corresponding 
with the delayed product. 

  
Based on the delay, Customer shall have the right to re-

fuse to pay the price of the delayed products. However, 
Customer may not withhold a sum which exceeds the 

claims to which Customer is entitled to resulting from the 
delay. 

 
Customer shall have the right to terminate the Agreement 

if the delay is material. 
 

19. LIMITATION OF LIABILITY 
 

Each Party’s liability shall be limited to direct damages. 
 

The maximum aggregate liability of a Party shall be lim-
ited to twice (2) the value of the Agreement or five hun-

dred thousand (500,000) euros, whichever sum is more. 
Any fines, administrative penalties and other similar pen-

alties which are imposed on Customer by the relevant 
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authorities based either on Supplier’s negligence or 

breach of contract over legislation are considered direct 
damages. 

 
The aforementioned limitations of liability do not apply if 

the damage was caused by willful misconduct, acts of 
gross negligence or breach of confidentiality obligations 

or breach of intellectual property rights. 
 

Notwithstanding the aforementioned limitations of liabil-
ity, Supplier shall remain fully liable for any damage 

caused by violations of mandatory legislation, especially 
competition and data protection legislation. 

 
20. TERMINATION 

 
Notwithstanding a fixed-term agreement period, Customer 

shall have the right to terminate the Agreement or an or-

der(s) made on the basis thereof in full or in part in any of 

the following situations: 
 

- - Supplier experiences financial difficulties which give rea-
son to assume that the performance of their contractual 

obligations is compromised; 
- - Supplier is repeatedly unable to fulfil its obligations 

within the agreed schedule or the products are materially 
or repeatedly faulty due to a reason other than force 

majeure; 
- Supplier is in material breach of the Agreement or an 

order and does not remedy such breach within thirty (30) 

days of receiving a written notice thereof; 
- - Supplier is in violation of or does not meet VR Group Ltd’s 

ethical terms and conditions, as attached to the Agree-
ment; 

- Supplier’s executive or administrative positions are held 
or directly or indirectly influenced by persons subject to 

business prohibition; or 
- - The Parties do not reach an agreement on price adjust-

ments or proposed changes to personnel or subcontrac-
tors. 

 
Additionally, Customer shall have the right to terminate 

the Agreement with immediate effect in case more than 
one (1) order has been terminated due to Supplier’s 

breach of contract. 
 

If the Supplier or a subcontractor used by the Supplier to 
carry out the procurement violates the regulations con-

cerning international sanctions, the Customer has the 
right to terminate the Contract with immediate effect 

without any obligations. 
 

The Agreement must be terminated by notifying in writing 
the contact person of the other Party in accordance with 

the Agreement. 
 

21. TRANSFER OR AMENDMENT OF AGREEMENT 
 

Supplier shall not have the right to transfer the Agreement 
or any part(s) thereof without Customer’s written ap-

proval. Customer shall have the right to transfer the 
Agreement to a third party to whom Customer’s tasks are 

transferred in full or in part. 

 

Amendments to the Agreement must be made in writing. 
Amendments made in electronic format shall also be 

deemed written amendments of the Agreement. 
 

If the Agreement includes an option to extend the Agree-
ment term, Customer shall in its sole discretion decide on 

its activation. The option shall be subject to the terms and 
conditions of the Agreement. 

 
22. FORCE MAJEURE 

 
Grounds for discharge from liability shall be limited to ex-

traordinary events which prevent the fulfillment of the 
Agreement and which occurs after the entry into force of 

the Agreement, and which a Party had no reason to take 
into consideration when entering into the Agreement and 

which is independent of the Parties and the effect of which 

makes it impossible to fulfil a Party’s contractual obliga-

tions without unreasonable additional cost. Such events 
include wars, uprisings, internal unrest, requisition or sei-

zure conducted by the authorities for public need, import 
or export bans, natural disasters, suspension of public 

transport or general energy distribution, strikes or other 
industrial action, fires or other equally significant or unu-

sual reasons that are independent of the Parties. 
 

A subcontractor’s delay shall only be deemed force 
majeure in case the subcontractor’s delay is caused by an 

obstacle referred to in this section and the subcontracting 

cannot be carried out by another party without unreason-
able expense. 

 
The Parties must immediately notify the other Party of a 

force majeure as well as the ceasing of the force majeure, 
after which at the latest the Parties must agree on the ef-

fects thereof on the delivery. 
 

Each Party shall have the right to terminate the Agreement 
or order, if compliance with the Agreement or order is de-

layed by more than three (3) months due to force majeure. 
 

23. APPLICABLE LAW AND SETTLEMENT OF DIS-
PUTES 

 
This Agreement and orders made on the basis thereof shall 

be governed by the laws of Finland, excluding the princi-
ples on conflict of laws and the United Nations Convention 

on Contracts for the International Sale of Goods (CISG). 
 

Any dispute, controversy or claim arising out of, or in con-
nection with this Agreement or any orders shall be re-

solved primarily through negotiations between the Parties. 
If a dispute cannot be resolved, the matter shall be settled 

in the first instance by the District Court of Helsinki. 
 

 


