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JYSE 2014 SUPPLIES

INTRODUCTION

On 22 December 1993, the Ministry of Trade and Industry approved the General Terms of
Public Procurement (JYSE 1994) by virtue of the Government Decree on Public Procure-
ment (1416/93). As the name suggests, the terms have been used not only in central go-
vernment but also in local government and other public procurement units. Government
Decree on Public Procurement (1416/93), which had formed the basis for the approval of
the terms, was repealed when the new Act on Public Procurement (348/2007) entered into
force on 1 June 2007.

As part of the general guidance on procurement activity and development thereof, the Mi-
nistry of Finance established on 18 November 2008 a working group on the General Terms
of Public Procurement which was tasked to update and renew the General Terms of Public

Procurement introduced in 1994. The working group arrived at a solution by which separa-
te terms of contract were prepared for services and supplies: JYSE 2009 SUPPLIES and JYSE
2009 SERVICES.

Once JYSE 2009 had been in force for a few years, the Ministry of Finance established a
working group to examine the need to update and amend the terms. The working group
finished its work on 30 June 2014, and JYSE 2014 was published thereafter.

After that time, the JYSE 2014 terms have also been updated in August 2016, at which ti-
me modifications required by procurement directives prior to the entry into force of new
national procurement legislation were taken into account. After the entry into force of the
new national procurement legislation (Acts 1397/2016 and 1398/2016) at the beginning of
2017, JYSE 2014 was updated in April 2017 to take into account the procurement legisla-
tion reform.
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These terms may be freely used and modified on a case-by-case basis also in the future.
Below is a summary of the latest modifications.

JYSE 2014 SUPPLIES — version history

Version

Augusti 2016/
Updated
version

April 2017
/Updated
version

‘ Key changes

1.13 A definition of mandatory exclusion clauses was added for the duration of the transition period
3.6 Obligation to replace a subcontractor, references

5.7 and 5.8 Terms on revising prices were clarified

4.8 Obligation to submit an extract from the criminal record (with a transition period)
5.8 A reference to the price change clause

15.1 Termination of contract, exclusion clause

15.3 References corrected

15.4 Termination of procurement contract, material change to contract

15.5 Termination of procurement contract, severe breaches

1.13 Deleted

3.6 A reference to the new Procurement Act revised

4.8 Deleted

6.1 Electronic invoice changed as the invoicing option

6.2 Different terms of payment for electronic invoices and invoices on paper deleted
15.1 A reference to the new Procurement Act revised

15.5 Wording specified
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Issues to be observed when applying JYSE
2014 SUPPLIES

Value added tax

In offers, the price is usually stated exclusive of value-added tax (VAT 0%). In accordance
with JYSE 2014 SUPPLIES, the price does not include value added tax. This does not, how-
ever, influence the duty to pay value added tax. The supplier has the right to invoice the
value added tax associated with the supplies from the customer.

Advance payment

Any advance payments are subject to a separate agreement. JYSE 2014 SUPPLIES include
provisions on the lodging of security for any advance payment made.

Using index clauses

A separate agreement should be made if the contracting parties wish to use index clauses.

International trade

According to JYSE 2014 SUPPLIES, contractual disputes relating to supply contracts shall
be resolved in Finland in the court of first instance. It is expressly stated in JYSE 2014 SUP-
PLIES that the connecting factor rules of Finnish law shall not be applied to procurement
contracts based on JYSE 2014 SUPPLIES. The United Nations Convention on Contracts

for the International Sale of Goods (CISG) is not to be applied to procurement contracts
made on the basis of JYSE 2014 SUPPLIES. These terms and their use in international trade
should be assessed on a case-by-case basis.
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Sale of Goods Act

The sale of movable property is regulated in the Sale of Goods Act (355/1987). Insofar as
the terms of JYSE 2014 SUPPLIES do not otherwise separately prescribe, the provisions of
the Sale of Goods Act shall apply.

Options

The term ‘option’in JYSE 2014 SUPPLIES refers to a purchase option for additional supplies
made in a procurement notice or an invitation to tender, or an option relating to addition-
al supplies or the extension of the contract period. When submitting a tender in competi-
tive tendering, the service provider commits to the terms stated in the invitation to tender,
such as an option. Whether the option is used is at the sole discretion of the customer. If
the customer decides to order additional supplies mentioned in a procurement notice or
an invitation to tender from the supplier, or decides to extend the contract period by exer-
cising an option mentioned in the competitive tender documents, the supplier is obliged
to supply said goods.

Minimum delivery and invoicing charges

In accordance with Clause 5.4 of JYSE 2014 SUPPLIES, the supplier does not have the right
to demand any minimum delivery or invoicing charges. Suppliers should therefore take
costs arising from any small deliveries into consideration in the price of the supplies. The
procurement unit should consider, on a case-by-case basis, whether minimum delivery
charges are to be permitted in specific sectors.

Warranty

According to JYSE 2014 SUPPLIES, the warranty shall be 24 months, unless otherwise
agreed. An agreement on a different warranty period may be made, however, and in many
cases agreeing on a shorter or longer warranty period is justified.

Deliveries in case of disturbances or exceptional circumstances

JYSE 2014 SUPPLIES does not include any specific terms and conditions regarding deliver-
ies under exceptional circumstances. Public administration actors shall ensure that even
outsourced activities are managed as well as possible under all circumstances (section 12
of the Emergency Powers Act, 1552/2011). Critical functions shall be identified and the in-
vitation to tender shall, if necessary, include the duty to prepare in order to safeguard the
continuity of operations.

10
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Damages

Under JYSE 2014 SUPPLIES, as a general rule only direct damages shall be compensated
and the maximum amount of liability for damages is defined as five times the calculated
value of the procurement contract. In JYSE 2014 SUPPLIES, ‘direct and indirect damages’
refer to the division into direct and indirect damages laid down in section 67 of the Sale
of Goods Act (355/1987). Under these terms, the aforementioned limitations of liability do
not apply if the other contracting party has caused the damage wilfully or through gross
negligence, violated the confidentiality obligations or violated any intellectual property
rights.

In certain procurement contracts, deviating from the maximum amount of liability for da-
mages specified in JYSE 2014 SUPPLIES may be appropriate. If the parties do not wish to
limit the liability for damages regarding the maximum amount of compensation by way of
agreement, Clauses 14.4 and 14.5 are to be deleted.

Notification of defect and claim period

JYSE 2014 SUPPLIES state that the supplier should be notified of any defects within a rea-
sonable time of the defect having been detected without specifying any specific deadline
for submitting a claim. As procurement units purchase a large number of different types of
supplies on the basis of contracts based on JYSE 2014 SUPPLIES, the reasonable claim pe-
riods differ significantly. If the contracting parties consider it necessary to agree on more
specific claim periods, these should be agreed separately.

1
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General Terms of Public Procurement in
Supply Contracts (JYSE 2014 SUPPLIES)

1 Definitions

1.1 Subcontractor
A third party contributing to the fulfilment of the contractual obligations referred to in a
procurement contract.

1.2 Document
Documents include but are not limited to operating instructions, manuals, guidelines and
other documents required when using the supplies.

1.3 Procurement contract

A contract between a customer and a supplier on the delivery of supplies in accordance
with the contractual terms. The term ‘procurement contract’ refers to the documents laid
down in Chapter 21.

1.4 Handover
The moment when the supplies have been handed over to the customer in accordance
with the delivery terms.

1.5 Amendment
An agreed change to the original scope or content of the delivery, or additional work.

1.6 Contractual penalty

A penalty separately agreed by the contracting parties which the supplier is obliged to
pay to the customer in case of a breach of contract separately specified by the contracting
parties. The customer has the right to receive the contractual penalty without having to
demonstrate the losses to the customer arising from the supplier’s breach of contract.

12
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1.7 Supplies
The supplies that are the subject of the procurement contract as well as related services,
documents and intellectual property rights, if any, to the agreed extent.

1.8 Customer
The procurement unit that is acquiring the supplies on the basis of the procurement con-
tract.

1.9 Supplier
The company or other operator that has undertaken to deliver the supplies for the cus-
tomer.

1.10Liability for risk
Liability for the destruction, disappearance, deterioration or decrease of the supplies be-
yond the other contracting party’s control.

1.11Delay penalty
A penalty that the supplier is obligated to pay to the customer in the event of a delay at-
tributable to the supplier.

1.12Defect
If the supplies do not comply with the requirements set in Chapter 4, they are deemed de-
fective.

2 Contact persons

2.1 Both contracting parties shall nominate a contact person whose task it is to supervise
and monitor the implementation of the procurement contract and to communicate on
issues relating to its implementation. Unless otherwise agreed, the contact persons do not
have the right to amend the procurement contract. A contracting party shall inform the
contact person of the other contracting party without delay and in writing if a contact per-
son changes.

3 Subcontracting

3.1 The supplier bears overall responsibility for meeting the obligations under the pro-
curement contract, regardless of whether the supplier is using subcontractors.

3.2 The supplier has the right to use subcontractors when performing the duties under
the procurement contract. The supplier is responsible for the work of a subcontractor as

13
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for its own and is obligated to ensure that the subcontractor complies with the obligations
laid down in the procurement contract.

3.3 The supplier does not have the right to replace a subcontractor named in the pro-
curement contract or a subcontractor contributing to the fulfilment of material contractu-
al obligations without the customer’s consent.

3.4 However, if a subcontractor named in the procurement contract or a subcontractor
contributing to the fulfilment of material contractual obligations is unable to contribute
to the fulfilment of obligations under the procurement contract for reasons not attributa-
ble to the supplier or caused by a force majeure event, the supplier has the right to replace
the original subcontractor with another subcontractor that is able to offer corresponding
resources and quality that meets with the customer’s approval. The customer may only
refuse to accept a replacement subcontractor proposed by the supplier for a justified rea-
son. If the supplier is unable to propose a replacement subcontractor that the customer
can approve within a reasonable period of time, the customer has the right to terminate
the procurement contract with six (6) months’ notice.

3.5 Upon arequest from the customer, the supplier shall provide an account of the sub-
contractors it uses.

3.6 Should the customer so require, the supplier is obliged to replace a subcontractor
who is subject to a mandatory criterion for exclusion referred to in legislation on public
contracts or a discretionary criterion for exclusion referred to in section 81, subsection 1,
points 3-11 of the Act on Public Procurement and Concession Contracts (1397/2016), even
if the criterion has arisen after the beginning of the contractual relation. If replacing the
subcontractor is not possible, the customer has the right to terminate the procurement
contract with immediate effect.

4 Properties of supplies

4.1 The type, quantity, quality and other properties of supplies shall correspond to that
which has been agreed. Furthermore, the supplies shall comply with the information
about the supplies provided to the customer.

4.2 Unless otherwise agreed, the supplies shall be suitable for the purpose for which such
supplies are generally used or be suitable for the specific purpose for which the supplies
are intended if the supplier has been made aware of this specific purpose. The quality of
supplies shall, at the minimum, correspond to any samples delivered to the customer in
advance.

14
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4.3 The supplies shall fulfil regulations included in the European Union’s mandatory leg-
islation and regulations included in Finnish laws and decrees, as well as regulations issued
by the authorities with respect to structure, accessories, occupational health and safety,
fire safety and electrical safety, among other issues.

4.4 The supplies shall be accompanied by all certificates, permits and other documents
that are to be acquired by the supplier and that are needed when using the supplies.

4.5 The supplier shall deliver to the customer drawings and instructions as well as other
information and documents included in the contract that are needed for the installation,
repair, maintenance and use of the supplies. The information and documents shall be in
the Finnish language, unless the customer has approved the delivery of the documenta-
tion in another language.

4.6 The supplier shall guarantee the availability of maintenance and spare parts for the
supplies at reasonable prices and terms under the prevailing circumstances. Unless other-
wise agreed, maintenance and spare parts shall be available for a period corresponding to
the general service life of the supplies.

4.7 The supplier may, with the consent of the customer, replace the supplies specified in
the procurement contract with other supplies. The replacement supplies shall meet the re-
quirements stipulated in the procurement contract and their properties shall correspond
to those of the original supplies. The supplier shall deliver the replacement supplies at a
price no greater than that of the original supplies.

5 Price

5.1 The price shall be fixed for a period of 12 months from the beginning of the contract
period, unless otherwise agreed. The price does not include value added tax.

5.2 The supplier shall invoice value added tax in accordance with the currently valid Value
Added Tax Act.

5.3 The price shall include all costs incurred from the provision the supplies and services,
including but not limited to travel and accommodation costs, daily allowances, overtime
compensation as well as any indirect taxes and fees, excluding value-added tax, payable
by the supplier and applicable at the time of the deadline for offers.

5.4 Unless otherwise agreed, the supplier is not entitled to levy any minimum delivery or
invoicing charges.

15
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5.5 Any advance payment shall be considered a fixed part of the contract price.

5.6 The supplier has the right to take into consideration in the price direct costs arising
from new public charges decreed by the authorities or increases of existing charges that
take place after the submission of the tender and directly influence the supplies provid-
ed for the customer, provided that they were not known when the offer was prepared and
that the supplier is able to justify the price change. In such a case, the price of the supplies
shall be revised accordingly from the date when said changes enter into force. The suppli-
er has the aforementioned right even in the case the price is fixed. Should the customer
so demand, the supplier is also obliged to observe in the price any changes caused by the
elimination or reduction of such charges.

5.7 During the contract period, the supplier has the right to revise the price if the follow-
ing prerequisites are met:

— the price adjustment is based on general cost development;

— the reason for the price adjustment has arisen after signing of the procure-
ment contract;

— the reason for the price revision has an immediate effect on the price of a
product or service covered by the contract; and

— the reason for the price revision is not attributable to the supplier’s activi-
ties.

The supplier shall deliver a price adjustment proposal in writing at the latest three (3)
months prior to the entry into force of the price adjustment. A price adjustment may enter
into force at the earliest when 12 months have passed from the beginning of the contract
period or a previous price adjustment made at the initiative of the supplier. The supplier
shall present to the customer an appropriate and justified explanation of the cost trend
and the reasons for the price adjustment.

5.8 The customer also has the right to propose a price adjustment if the prerequisites laid
down in Clause 5.7 are met during the validity of the contract. The customer shall deliver

a price adjustment proposal in writing at the latest three (3) months prior to the entry into
force of the price adjustment. A price adjustment may enter into force at the earliest when
12 months have passed from the beginning of the contract period or a previous price ad-
justment made at the initiative of the customer. Upon request, the customer shall present
an appropriate and justified explanation of the cost trend and the reasons for the price ad-
justment.

5.9 Ifthe contracting parties are unable to reach an agreement on a price adjustment,
both parties have the right to terminate the procurement contract with a with six (6)

16
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months’ notice. The notice shall be given in writing before the entry into force of the new
prices. The prices valid before the price adjustment proposal was submitted shall apply
during the period of notice.

6 Terms of payment

6.1 The supplier shall use electronic invoices when invoicing the customer.

6.2 The due date of the electronic invoices shall be 21 days from the arrival of an accept-
able invoice.

6.3 Unless otherwise agreed, the supplier is entitled to send an invoice for agreed pay-
ments when the supplies have been delivered. Recurring payments shall be invoiced

at agreed invoicing intervals in arrears. Each invoice shall include an itemisation of the
grounds for invoicing.

6.4 If the customer fails to pay an invoice by the due date, the supplier has the right to
charge interest on arrears in accordance with the Interest Act (633/1982) plus reasonable
debt collection costs.

6.5 The supplier has the right to cease fulfilment of its contractual obligations if a clear
and uncontested payment is delayed for more than thirty (30) days and the delayed pay-
ment is material. The supplier shall notify the customer in writing of such a cessation at the
latest fifteen (15) days before the start of the cessation. The notification may be made im-
mediately after the case of neglect.

6.6 The customer has the right to withhold from an unpaid sum any costs arising from
the repair of defective supplies or from the procurement of new, corresponding supplies
due to a delay in the delivery of the supplies, as well as any delay penalty under the pro-
curement contract or any other contractual penalty and warranty period security plus in-
terest accumulated for the advance payment in case of a delay or termination.

7 Securities

7.1 If the customer is required under the procurement contract to make an advance pay-
ment, the supplier shall, before the advance payment is made, post a security to the sat-
isfaction of the customer, which shall be at least fifteen (15) per cent greater than the ad-
vance payment. The security shall remain in force for at least one month after the delivery
time specified in the procurement contract. The supplier shall extend the validity of the
security in the event of the delivery being delayed.

17
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7.2 If an agreement on a security for the warranty period has been made, the supplier
shall, before the beginning of the warranty period, post a security to the customer’s sat-
isfaction that must be at least fifteen (15) per cent of the contract price, excluding value
added tax. The security shall remain in force for at least one month after the end of the
warranty period.

7.3 A bank deposit made in the customer’s name or an absolute suretyship granted by a
sound financial or insurance institution or other security acceptable to the customer shall
primarily be accepted as security for any advance payment or warranty period.

7.4 The supplier is responsible for all costs arising from the security.

8 Handover of supplies and transfer of liability for risk

8.1 The supplier shall hand over the supplies to the customer at the time specified in the
procurement contract. The supplies or part thereof may not be handed over before the
agreed time without the customer’s consent.

8.2 Unless otherwise agreed, the delivery term is "toimitettuna perille tilaajan ni-
medamadn paikkaan” ("delivered to a place specified by the customer”; TOP, Finnterms
2001).

8.3 The liability for risk is transferred to the customer when the supplies have been hand-
ed over to the customer in accordance with the delivery terms.

8.4 If the supplies are not handed over at the right time and this is due to the customer or
a factor on the part of the customer, the liability for risk shall be transferred to the custom-
er when the supplier has performed what the handover requires from the supplier, and
the customer has been notified of this in writing. The supplier does not have the right to,
without the customer’s consent, insure at the customer’s cost supplies whose risk lies with
the customer under the procurement contract.

8.5 The supplier carries the risk for any supplies, parts and accessories of the customer

that the customer has transferred to the supplier’s possession for storage, repair or further
processing.

9 Inspections prior to handover, supervision and acceptance inspections

9.1 The customer has the right to inspect the supplies prior to their handover.

18
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9.2 Inspections and control performed by the customer before handover do not limit the
supplier’s obligations and liability.

9.3 After the handover of the supplies, the customer shall perform an acceptance inspec-
tion as soon as circumstances permit. The supplies shall be deemed approved unless the
customer makes a claim concerning a defect within a reasonable period.

9.4 The supplier and customer both have a general obligation to cooperate in promoting
the inspections and the acceptance inspection. Each contracting party is responsible for
their expenses arising from inspections.

9.5 Any defects detected during the inspections and the acceptance inspection shall be
removed by the supplier at its own expense without unreasonable delay. The customer is
under no obligation to reimburse to the supplier any costs arising from supplies that be-
come unserviceable or lose value in the course of a normal inspection.

9.6 If there is a defect in the supplies, the supplier is responsible for all costs arising to the
customer from repeating the inspection, handling and transport.

10 Delays

10.1 If a contracting party realises that a delivery will be delayed or it will not be able to
perform its contractual obligations on time or considers a delay probable, the delaying
contracting party shall, immediately and in writing, notify the other contracting party of
the delay and its impact on the fulfilment of the procurement contract. In the event of de-
lay on the supplier’s part, the supplier shall give the customer a new delivery time as soon
as possible.

10.2 A delay in installation and start-up as well as a delay in the supply of other informa-
tion necessary for the use of the supplies or other information required by the procure-
ment contract shall be considered a delay in delivery.

10.3 If the delivery is delayed for a reason attributable to the supplier, the customer has
the right to receive a delay penalty. The customer has the right to receive the delay pen-
alty without having to demonstrate that the supplier’s delay has caused any losses for
the customer. Unless otherwise agreed, the delay penalty shall be one (1) per cent of the
value, excluding value added tax, of the delayed delivery for every beginning seven (7)
day period by which the supplier exceeds the agreed due date. The delay penalty will be
charged for a maximum of ten (10) weeks. In addition to the delay penalty, the customer
has the right to receive compensation for damage caused by the supplier’s delay as laid
down in Chapter 14.

19
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10.4 If the customer has made an advance payment and the delivery is delayed for a rea-
son attributable to the supplier, the supplier is obligated to pay annual interest for the
delay period according to the Interest Act for the part of the advance payment that corre-
sponds to the value of the delayed supplies.

10.5 The customer has the right to withhold payment for the supplies should the deliv-
ery be delayed. The customer may not, however, withhold a sum that clearly exceeds the
claims to which the customer is entitled on the basis of the delay.

10.6 If the supplier’s performance is delayed and the delay is of essential significance for
the customer with regard to the nature of the supplies, the customer has the right to ac-
quire substitutive supplies of a corresponding standard from a third party at the supplier’s
expense (right to cover purchase). The customer shall seek to inform the supplier about its
decision to exercise this right before acquiring the substitutive supplies.

10.7 A procurement contract can be terminated on the basis of a material delay as laid
down in Clause 12.7.

10.8 The customer has the right to withhold interests and costs referred to in Clauses 10.3,
10.4 and 10.6, in accordance with Clause 6.6, due to a delay in the delivery of the supplies.

11 Warranty

11.1 The warranty period is 24 months, unless otherwise agreed. The warranty period be-
gins on the day on which the supplies are handed over to the customer. However, should
the customer find the supplies defective in the acceptance inspection, the warranty will
only begin from the day on which the supplier has remedied the defect.

11.2 The warranty covers any and all defects detected during the warranty period. The
warranty does not cover any defects that arise from the supplies being used contrary to
the operating instructions or otherwise incorrectly, however.

11.3 The supplier is obliged, without delay and at its own expense, to eliminate all defects
that appear during the warranty period or to deliver new supplies to replace the defecti-
ve ones. Repairs under warranty also include amendments corresponding to the repairs in
documents relating to the supplies.

11.4 Unless otherwise agreed, the warranty period of the supplies shall be extended by

the amount of time that the supplies cannot be used due to a defect. The length of the
warranty period shall, however, be at the most twice that of the original warranty period.

20
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11.5 If a defect appears in the supplies during the warranty period and there is justified
reason to assume that the same defect will also appear in other supplies (typical defect),
the supplier is obliged to remedy this defect in all supplies that have been and will be de-
livered.

11.6 The customer shall deliver the supplies for repair under warranty to a location in Fin-
land indicated by the supplier. The supplier is responsible for costs relating to the repairs
under warranty as well as for any and all expenses arising from the delivery and return of
the supplies for repair under warranty.

11.7 If the supplier fails to fulfil its warranty obligations within a reasonable time of the
customer having informed the supplier of a defect, the customer has the right to have
the necessary repairs made by a third party and demand the costs incurred as damages
from the supplier in accordance with Clause 14. The customer shall inform the supplier in
advance of the intention to have the repairs made by a third party. The customer has the
right to demand a price reduction instead of repairs.

11.8 Even after the warranty period has expired, the supplier is obliged upon notification
to remove without delay and at its own expense any defects detected in the supplies that
were present when risk was transferred to the customer and which the customer could
not reasonably have expected to notice in the acceptance inspection or during the war-
ranty period.

12 Defect, price reduction and termination of the contract

12.1 The defectiveness of supplies shall be assessed based on the properties of the sup-
plies at the time when the liability for risk is transferred to the customer. The supplier is
responsible for any defect that was present in the supplies at this time, even if the defect is
not detected until later.

12.2 If the supplies are defective, the customer shall inform the supplier of the defect with-
in a reasonable period of the defect having been detected or of the time it should have
been detected.

12.3 The supplier shall acknowledge receipt of the notification of defect and inform the
customer of the initiation of corrective measures no later than 14 days after having re-
ceived the notification.

12.4 If a defect observed in the supplies prevents the intended use of the supplies, the

customer is entitled to withhold payment of the purchase price until the supplier has elim-
inated the defect.
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12.5If there is a defect in the supplies, the supplier shall examine the cause of the defect
at its own expense and rectify it without delay. The supplier may be released from this lia-
bility by demonstrating that the defect did not arise from a factor within the scope of the
supplier’s responsibility. In such a case, the supplier is entitled to charge for the investiga-
tion and correction of the defect in accordance with its regular price list.

12.6 If the supplier has not repaired a defect or supplied a replacement product in accor-
dance with the agreed terms and conditions, the customer has the right to a price reduc-
tion from the supplier.

12.7 Each contracting party has the right to terminate the procurement contract in part or
in whole if the other contracting party has materially violated its contractual obligations or
it is evident that a material breach of contract will take place. Material breaches of contract
include but are not limited to the supplies not complying with the agreement and the de-
fect or the consequences thereof to the customer being more than minor and the defect,
despite the customer’s reminder, not being immediately remedied or defects occurring
repeatedly. A material delay in performance by a contracting party or repeated delays also
constitute a material breach of contract.

12.8 If the customer has made an advance payment, the supplier shall, when the procu-
rement contract is cancelled, refund the customer the advance payment it received plus
interest calculated according to the Interest Act from the date the advance payment was
made to the refunding date.

12.9If a defect due to a reason attributable to the supplier cannot be remedied, or if the
supplier fails to remedy the defect within a reasonable period of time, the customer has
the right to have the supplies repaired by a third party or acquire substitute supplies of a
corresponding standard from a third party at the supplier’s expense (right to cover pur-
chase). The customer shall seek to inform the supplier about its decision to exercise the
right before making the cover purchase.

12.10 The customer has the right to withhold the interests and costs referred to in Clauses
12.6, 12.8 and 12.9 in accordance with Clause 6.6 due to defective supplies.

13 Force majeure

13.1 A force majeure event is an unusual and relevant event that occurs after the signing
of the procurement contract and prevents the fulfilment of the contract and that the con-
tracting parties had no reason to take into account when signing the procurement con-
tract and which is beyond the control of the contracting parties and whose consequences
cannot be prevented without unreasonable additional cost or waste of time. Such events
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include war, rebellion, internal unrest, expropriation or confiscation for public needs, im-
port or export ban, natural catastrophe, interruption of public transport or energy distri-
bution, strike or other industrial action, fire or other corresponding event of unusual and
significant impact beyond the control of the contracting parties.

13.2 A delay of a subcontractor shall be deemed a force majeure event only in case the
subcontractor’s delay is the result of an obstacle referred to in Clause 13.1 and another
subcontractor cannot be used without unreasonable waste of time or costs.

13.3 If the fulfilment of a contractual obligation is delayed due to a force majeure event,
the deadline for meeting the contractual obligation shall be extended for as long as is rea-
sonable considering all the circumstances influencing the case.

13.4 Each contracting party shall notify the other contracting party immediately about the
start and end of a force majeure event, and the contracting parties shall agree on its im-
pact on the delivery at the latest at this point in time.

13.5 Each contracting party has the right to terminate the procurement contract in full or
in part if the fulfilment of the contract due to the continuation of a force majeure event is
delayed by more than four (4) months.

14  Damages

14.1 The customer and the supplier both have the right to receive damages for direct loss-
es arising from the other contracting party’s breach of contract.

14.2 If the procurement contract is terminated for a reason attributable to the supplier on
the basis of Chapter 15 and losses arise to the customer from this, the customer has the
right to receive damages for direct losses arising from the premature termination of the
contract.

14.3 The customer has the right to receive damages for a delay or any other losses arising
from the supplier’s breach of contract insofar as the amount of losses exceeds any delay
penalty payable to the customer and any other contractual penalty separately agreed by
the contracting parties.

14.4 Unless otherwise agreed, the contracting parties' liability for damages shall be at
most five (5) times the calculated value of the procurement contract.

14.5 The term ‘calculated value of the procurement contract’refers to the value of the
supplies that are the subject of the procurement contract between the customer and the
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supplier. In the case of a framework agreement, the calculated value of the procurement
contract is the total value of acquisitions that the customer has and will make from the
supplier on the basis of the framework agreement. In the case of a procurement contract
of a continuous nature or a framework agreement, the calculated value of a procurement
contract shall be the average purchases made per month multiplied by the number of
months corresponding to the contract period. In the case of a procurement contract valid
until further notice, the calculated value of the procurement shall be determined on the
basis of a 48-month contract period. If the loss occurs during an option period, the months
of both the actual contract period and the contract’s option period shall be taken into ac-
count when defining the calculated value of the procurement contract.

14.6 The limitations of liability specified in this chapter do not apply if the other contract-
ing party has caused the damage wilfully or through gross negligence, violated the con-
fidentiality obligations or violated intellectual property rights. In such a case, the injured
party has the right to demand compensation for indirect losses as well.

15  Termination of the procurement contract under special circumstances

15.1 The customer has the right to terminate the procurement contract with immediate
effect if the supplier is burdened by a mandatory criterion for exclusion referred to in leg-
islation on public contracts or a discretionary criterion for exclusion referred to in section
81, subsection 1, points 3-11 of the Act on Public Procurement and Concession Contracts
(1397/2016), even if the criterion has arisen after the beginning of the contractual relation-
ship.

15.2 The customer has the right to give notice of terminating the procurement contract
with immediate effect if the supplier’s financial or other circumstances are perceived to
have changed materially so that it cannot be assumed that the supplier can meet its con-
tractual obligations and the supplier gives no reliable explanation about the fulfilment of
its obligations. The termination shall be made within a reasonable time of the customer
having been informed about the existence of the grounds for termination.

15.3 Before giving notice of termination by virtue of Clause 15.1 or 15.2 above, the cus-
tomer shall notify the supplier about the impending termination and give the supplier an
opportunity to submit an explanation within a reasonable period of time.

15.4 The customer has the right to terminate the agreement in part or in whole with im-

mediate effect if a material change has been made to the contract which, on the basis of
the legislation on public contracts, would have required a new procurement process.
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15.5 The customer has the right to terminate the agreement with immediate effect a pro-
curement contract with the supplier should not have been signed because the Court of
Justice of the European Union has, in proceedings in accordance with article 258 of the
Treaty on the European Union, stated that it has been in severe breach of obligations in ac-
cordance with treaties and procurement directives.

15.6If the customer terminates the contract by virtue of Clause 15.1,15.2, 15.3, 154 or 15.5
above, the supplier has the right to receive full payment for the supplies delivered before
the procurement contract termination date but the supplier does not have the right to re-
ceive any other compensation for the termination of the procurement contract.

16  Intellectual property rights

16.1. Unless otherwise agreed, intellectual property rights to the supplies or related mate-
rials will not be transferred to the customer, with the exception of the right of ownership
to the supplies. All materials that the customer and supplier hand over to one another be-
fore or after the signing of the contract will remain the property of the assignor. The cus-
tomer will, however, have an irrevocable right to use the materials transferred to it by the
supplier if the materials will be used for a purpose related to the use of the supplies. The
right of use includes the right to use, copy and make or commission modifications of the
materials. When making or commissioning modifications of the materials handed over by
the supplier, the customer shall ensure that none of the supplier’s business or trade secrets
are disclosed. The customer has the right to transfer the materials to a party to whom the
customer’s tasks are transferred, with equal rights and obligations.

16.2 The supplier is responsible for ensuring that the supplies or related materials provid-
ed by it will not, when used in accordance with the procurement contract, violate a third
party’s patent, copyright or other intellectual property rights valid in Finland.

16.3 If any claims are presented against the customer based on intellectual property rights
relating to use of the supplies or related materials, the supplier is obliged to meet these
claims on the customer’s behalf at its own expense. The supplier is obligated to ensure
that no legal costs, damages, other compensations payable to a third party or other liabil-
ities towards a third party are incurred by the customer through claims or obligations aris-
ing from intellectual property rights relating to the supplies or related materials.

17 Confidentiality

17.1 The contracting parties undertake to keep secret confidential materials and informa-
tion that they receive from each other that by law must be kept secret and undertake not
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to use the materials and information for purposes other than those laid down in the pro-
curement contract.

17.2 Transfer of information to an authority or other party on the basis of a mandatory offi-
cial order shall not be deemed a violation of the confidentiality obligation.

17.3 The supplier may not use the procurement contract or the customer’s name in any
marketing materials without the customer’s consent. Unless otherwise agreed, the sup-
plier may, however, use the procurement contract as reference when submitting offers to
procurement units referred to in procurement legislation.

17.4 The obligations laid down in this chapter shall remain in force after the procurement
contract period.

18  Assigning or amending the contract and options

18.1 Without the customer’s consent, the supplier does not have the right to assign the
contract to a third party, even in part. The customer has the right to assign the procure-
ment contract to a third party to whom the customer’s duties are transferred in full or in
part.

18.2 Allamendments to the contract shall be made in writing. Amendments made in elec-
tronic format shall also be deemed amendments in writing.

18.3 Agreements on amendments relating to the supplies and their impact on the delivery
schedule or price shall be made in writing before the changes are made.

18.4 If the procurement involves an option, the customer decides on whether to use it. The
terms of the procurement contract shall apply to the option.

19 Duty to assist in case of change of supplier

19.1 In the event of a change of supplier, the supplier is obliged to help and assist the cus-
tomer in assigning the contractual obligations to the new supplier. The supplier has the
right to charge for this work in accordance with its price list.

19.2 The duty to help and assist begins before the termination of the procurement con-
tract when a notice of termination has been given or the procurement contract has been
terminated or when the customer notifies that it is initiating a procurement that applies
to supplies under this procurement contract Unless otherwise agreed, the obligation shall
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remain in force at the most until 12 months have passed since the termination of the pro-
curement contract.

20  Dispute resolution and applicable law

20.1 Any and all issues relating to the procurement contract shall be primarily resolved
through negotiations between the contracting parties.

20.2 If a dispute cannot be resolved through negotiation, it will be submitted for resolu-
tion to the court of first instance at the customer’s registered office.

20.3 The procurement contract is governed by Finnish law. However, the connecting factor
rules of Finnish law or the United Nations Convention on Contracts for the International
Sale of Goods (CISG) do not apply to the procurement contract.

21 Order of validity of procurement contract documents

21.1 The procurement contract documents complement each other. Should there be any
conflict between the contract documents, they shall be applied in the following order of
validity, unless otherwise agreed:

1. Contract

2. Invitation to tender

3. General Terms of Public Procurement in Supply Contracts
(JYSE 2014 SUPPLIES)

4. Offer
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