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1.1.

1.2

PROFESSIONAL CONSULTANT SERVICE AGREEMENT

This PROFESSIONAL CONSULTANT SERVICE AGREEMENT FOR CREATIVE AND COMMUNICATION
SERVICES, together with all Annexes hereto, (hereinafter, the “Agreement”) is entered into in Riga, on
THE DATE INDICATED ON THE TIMESTAMP OF THE LAST SIGNATURE OF THE DOCUMENT (hereinafter,
the “Effective Date”) by and between:

(1) RB RAIL AS, a joint stock company registered in the Republic of Latvia under registration number:
40103845025, having its registered address: Riga, K. Valdemara street 8-7, LV-1010, (hereinafter, the
4Principal”), represented by Chairperson of the Management Board and acting CEO Agnis Driksna
acting on the basis of the Regulations on Representation Rights dated 20 July 2020, on the one side,
and

(2) SIA “Triple Bounce”, a limited liability company registered in the Republic of Latvia under
registration number: 40003955598, having its registered address: Riga, Térbatas street 49/51-9, LV-
1011 (hereinafter, the “Service Provider”), represented by Chairperson of the Board Vivita Anupane
acting on the basis of the Statutes, on the other side,

WHEREAS:

(A) This Agreement is entered into under the Global Project which includes all activities
undertaken by the respective beneficiaries and implementing bodies of the Republic of Estonia, the
Republic of Latvia and the Republic of Lithuania in order to build, render operational and
commercialise the Rail Baltica railway - a new fast conventional double track electrified railway line
according TSI INF P2-F1 criteria and European standard gauge (1435mm) on the route from Tallinn
through Parnu-Riga-Panevézys-Kaunas to Lithuanian-Polish border, with the connection of Kaunas -
Vilnius, and related railway infrastructure in accordance with the agreed route, technical parameters
and time schedule;

(B) The Principal has organised procurement procedure “CREATIVE AND COMMUNICATION
SERVICES” (identification No RBR 2020/20) (hereinafter, the “Procurement Procedure”) whereby the
tender proposal submitted by the Service Provider (hereinafter, the “Service Provider's Proposal”) was
selected as the winning bid;

(@) This Agreement is co-financed from the Connecting Europe Facility (CEF), CEF Action No
2019-EU-TMC-0282-S, Activity No 8 (International promotion, engagement, cooperation,
communication and PR), and Action No 2016-EU-TMC-0116-M, Activity No 12 (Global Project business
development and marketing activities (Phase ).

Section I. DEFINITIONS AND INTERPRETATION

Definitions. In this Agreement, unless the context requires otherwise, all defined terms shall have the
meanings ascribed to such terms in accordance with Annex A: Definitions and Common Termes.

Interpretation.
(@) The headings contained in this Agreement shall not be used in its interpretation.
(b) References to the singular shall include references in the plural and vice versa, words

denoting a gender shall include any other gender where the context requires, and words
denoting natural persons shall include any other Persons.

() References to a treaty, directive, regulation, law or legislative provision shall be construed, at
any particular time, as including a reference to any modification, extension or re-enactment
of the respective treaty, directive, regulation, law or legislative provision at any time then in
force and to all subordinate legislation enacted from time to time.

(d) In the event there arises a conflict between provisions of the Agreement, the last provision
to have been written chronologically shall take precedence.

(e) Any reference in this Agreement to a person acting under the direction of another person
shall notinclude any action that is taken in contravention of any Applicable Law or Standards,
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unless the relevant Person can demonstrate that an explicit instruction or direction was given
to take the relevant action.

(f) Unless expressly stated to the contrary, any reference in this Agreement to the right of
consent, approval or agreement shall be construed such that the relevant consent, approval
or agreement shall not be unreasonably delayed or withheld. The Parties agree and
acknowledge as follows:

(i) neither Party shall be required to seek or apply for any consent, approval or
agreement by any Person which would place the respective Party in breach of any
Applicable Law, Standards or Good Industry Practice; and

(ii) nothing in this Agreement shall require the Principal to give or procure the giving of
any consent or approval which would be contrary to the protection, safety and
efficient operation of the Railway and the Project.

(9) A reference to “writing” shall include an e-mail transmission and any means of reproducing
words in a tangible and permanently visible form.

(h) The words “include” and “including” are to be construed without limitation.
(i) Unless indicated otherwise, all references to “days” shall mean calendar days.
0) The words in this Agreement shall bear their natural meaning, except for Definitions in

accordance with Annex A: Definitions and Common Terms.

(k) Unless otherwise specified herein, references in this Agreement to any Clause, Section or
Annex shall mean references to such Clause, Section or Annex of this Agreement, and
references to any agreement, instrument, or other document in this Agreement refer to such
agreement, instrument, or other document as originally executed or, if subsequently
amended, replaced, or supplemented from time to time, as so amended, replaced, or
supplemented and in effect at the relevant time of reference thereto.

Order of Precedence. In the event of any discrepancy or inconsistency arising between the documents
forming part of this Agreement, the following order of precedence shall apply:

(@) this Agreement document;

(b) Explanations (clarifications) of the Procurement Procedure documentation;
(c) Procurement Procedure documents with the annexes;

(d) Clarifications of the Service Provider’s Proposal;

(e) Service Provider’s Proposal;

(

f) all other Annexes of the Agreement.

Section Il. SUBJECT OF THE AGREEMENT, TOTAL VALUE AND TERM

Engagement and Scope of Service. Subject to the terms of this Agreement, the Principal shall engage
the Service Provider to provide the Service to the Principal on an on-demand basis for the Project to
ensure provision and performance of all Works under Annex B: Scope of Service (Technical
Specification) attached to this Agreement (hereinafter, the “Scope of Service”), and the Service
Provider undertakes to accept such engagement.

Assignment. For every assignment, a separate service order substantially in the form of Annex E:
Service Order which, amongst others, shall include the Deliverables, Service Milestones and Fee for
the Service provided thereunder (hereinafter, the “Service Order”) shall be issued by the Principal and
confirmed by the Service Provider. The Service Provider undertakes to provide the Service only based
on a mutually confirmed Service Order, the conditions and provisions thereof being binding on both
the Service Provider as well as the Principal.

Objective. The Service shall result in the performance of all Works identified in Annex B: Scope of
Service (Technical Specification) according to the terms of this Agreement and delivery to the Principal
of the Deliverables according to the respective Service Order.
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Total value. The total value of the Agreement is EUR 165 000,00 (one hundred sixty-five thousand
euro) (excluding VAT). The Agreement does not in any way bind the Principal to procure Service from
the Service Provider for the entirety of the total value or any other guaranteed amount.

Term. The term of the Agreement is twenty four (24) months starting from the Effective Date or until
the total value of the Agreement has been exhausted, whichever occurs first, the Agreement can be
prolonged for an additional twelve (12) months if the total value as specified in the Clause 2.4 has not
been fully exhausted.

Expiry and termination. After the expiry of the Agreement term or once the total value has been
reached, no new Service Orders can be issued by the Principal. The Agreement terminates once all of
the existing Service Orders are fully completed by the Service Provider and approved by the Principal
and the Parties have fulfilled their contractual obligations arising out of this Agreement.

Section lll. OBLIGATIONS OF SERVICE PROVIDER

General Obligations. The Service Provider's shall perform the Service as expeditiously as is consistent
with professional skill and care, orderly progress of the Service, and in accordance with this
Agreement. The Service Provider shall act in good faith towards the Principal in respect of all matters
under the Agreement. The Service Provider undertakes to perform or procure the performance of the
Service in its entirety. The Service Provider, subject to obtaining the prior approval of the Principal,
shall develop and supplement the Scope of Service to the necessary extent with a view to achieving
the objectives of the Project. Specifically, the Service Provider undertakes to perform the Service in
accordance with all of the following:

(a) requirements of Applicable Law;

(b) Good Industry Practice;

(c) Standards as may be applicable from time to time;
(d) Necessary Consents; and

(e) the terms and conditions of this Agreement.

Duty of Care and Exercise of Authority. The Service Provider shall:

(@) in performing its obligations under this Agreement, exercise reasonable professional skill,
diligence and care as may be expected of a properly qualified and competent person carrying
out services of a similar size, nature, type and complexity;

(b) ensure that all personnel engaged toward the Service are competent in accordance with
relevant Standards and are qualified to perform their duties efficiently;

() ensure that all maps, drawings, plans, specifications, estimates, studies, computer files and
other documents









































































































