ROMANIA
JUDETUL ARAD
MUNICIPIUL ARAD
CONSILIUL LOCAL

HOTARAREAnNr. 51
din 16 martie 2007
privind aprobarea Contractului de Grant pentru “Municipiul Arad — Implementare
suport Consultanta pentru Programul de Tmbunititire a Transportului Public”

Consiliul Local al Municipiului Arad,

Avand Tn vedere:
-initiativa Primarului Municipiului Arad, exprimata in expunerea de motive inregistrata cu nr.
14417 / 08.03.2007;
-Contractul de credit in valoare de 20.000.000 EURO, fincheiat in 22 iunie 2005, fntre
Municipiul ARAD si Banca Europeand pentru Recontructie si Dezvoltare;
-raportul Secretarului Municipiului Arad nr. 14767/08.03.2007;
-raportul “Comitetului de Coordonare” pentru implementarea obiectivului de investitie
“Transport urban in Municipiul Arad” nr. 14591 / 09.03.2007;
-raportul Serviciului datorie publica, salarizare, analiza economica nr. 14415/08.03.2007;
-avizele comisiilor de specialitate ale Consiliului Local al Municipiului Arad,

Tn temeiul prevederilor art. 36 alin.(2), lit.,e” din Legea nr. 215/2001, privind
administratia publica locala, republicata,

HOTARASTE

Art.1 (1) Se aproba Contractul de Grant pentru “ Municipiul Arad — Implementare suport
Consultansa pentru Programul de Tmbundtdarire a Transportului Public”” Tn sumi de pana la
394.339,80 EUR, intre Municipiul Arad si Banca Europeana pentru Reconstructie si
Dezvoltare, in calitate de Administrator pentru Fondurile Grant furnizate de catre Guvernul
Italiei din Fondul Italian de Cooperare Tehnica, prezentat in anexa care face parte integranta
din prezenta hotarare..

(2) Se mandateaza Primarul Municipiului Arad sa semneze Contractul de Grant si alte
documente pentru ducerea la indeplinire a Contractului de Grant.

Art.2 Prezenta hotarare se va duce la indeplinire de catre Primarul Municipiului Arad.

PRESEDINTE DE SEDINTA SECRETAR
Valentin-Paul NEAMT Doina PAUL

FC/FC
verificat LS
ex.3
Dosar sed. CLMA 16 03 2007
Cod PMA-S1-02



Anexa Tn limba romana si in limba engleza se afla in anexa pdf la acest fisier.



PRIMARUL MUNICIPIULUI ARAD
Nr. 14417 /09. 03.2007

Primarul Municipiului Arad,

In temeiul prevederilor art.46 din Legea nr. 215 / 2001a administratiei publice locale si ale art.
58 din Regulamentul de organizare si functionare a Consiliului Local al Municipiului Arad,
aprobat prin Hotérarea nr. 196 din 25 iunie 2002, imi exprim initiativa de promovare a unui
proiect de hotdrare cu urmatorul obiect:

aprobarea Contractului de Grant pentru “Municipiul Arad — Implementare suport Consultanta

pentru Programul de Imbunatétire a Transportului Public”,
n sustinerea caruia formulez urmétoarea

EXPUNERE DE MOTIVE:

Intrucat Tn conformitate cu Contractul de credit datat 22 iunie 2005 dintre Municipiul Arad si
Banca Europeand pentru Reconstructie si Dezvoltare, Banca a convenit s acorde Municipiului
Arad prin Guvernul Italian fonduri Grant de pané la 394.339,80 EUR, in conformitate cu
Acordul Fondului de Cooperare Tehnica dintre Donor si BERD 1in calitate de administrator,

PROPUN

aprobarea Contractului de Grant prezentat in anexa la Proiectul de hotérare.

PRIMAR
Gheorghe Falca



PRIMARIA MUNICIPIULUI ARAD
Directia economica
Serviciul datorie publica, salarizare, analizd economica
¢ 310130 Arad - Roméania e Bd. Revolutiei 75 o tel. 0257-281850 o fax 0257-284744
WWW.primariaarad.ro
Nr.14415 / 08.03.2007

RAPORT
privind aprobarea Contractului de Grant pentru “Municipiul Arad — Implementare
suport Consultantd pentru Programul de Imbunatétire a Transportului Public”

In conformitate cu Contractul de credit de 20.000.000 EUR fincheiat intre Municipiul Arad si
Banca Europeand pentru Reconstructie si Dezvoltare , Sectiunea 4.01, litera (0)

T T

consultant satisfacator pentru Bancd (“Consultantul’”) care sd asiste Municipiul in
implementarea Programului de Imbunétatire a Transportului Public (““PITP”’), care constd
ntr-un program pe etape privind imbunatatirea nivelului serviciilor de transport public prin
mobilizarea experientei si_resurselor sectorului privat, In vederea sprijinirii_activitatii de
reorganizare a CTPA si a asigurarii eficientei si accesului la servicii, in cea mai mare masura

posibild”.

Urmare acestui angajament din Contractul de credit si Th urma parcurgerii procedurii de
achizitie in anul 2006, procedurd specificd BERD-ului si alegerii consultantului italian
ITALTREND SpA, supunem aprobdrii Consiliului Local al Municipiului Arad Contractul de
Grant in sumé de pana la 394.339,80 EUR pentru furnizarea serviciilor de consultantd pentru
Programul de Imbunatatire a Transportului Public.

Facem precizarea cd Tn conformitate cu punctul 2.03 “Taxe si indatoriri” din Contractul de
grant, Fondurile Grant nu vor fi utilizate pentru plata taxelor indirecte inclusiv TVA, acestea
urmand sa fie achitate din bugetul local al Municipiului Arad.

DIRECTOR EXECUTIV SEF SERVICIU
Petru Tamas Daniela Miculitd


http://www.primariaarad.ro/

PRIMARIA MUNICIPIULUI ARAD
- Comitetul de Cooordonare pentru implementarea obiectivului de investitie
“ Transport urban in Municipiul Arad”
¢ 310130 Arad - Romania e B-dul Revolutiei 75 o tel. 0257-281850 o fax 0257-284744
WwWW.primariaarad.ro
Nr. 14591 / 09.03.2007

RAPORT
privind aprobarea Contractului de Grant pentru “Municipiul Arad — Implementare
suport Consultantd pentru Programul de Imbunététire a Transportului Public”

Urmare Contractului de credit datat 22 iunie 2005 incheiat intre Municipiul Arad
si Banca Europeand pentru Reconstructie si Dezvoltare, Banca a convenit sd pund la dispozitie
fonduri grant pentru Client, care sd nu depéseascd 394.339,80 EUR, in scopul finantarii
Proiectului: Implementare suport consultantd  pentru Programul de Tmbunétire a
Transportului Public .
Sursa de finantare provine de la  Guvernul Italiei ( Donator) din Fondurile de Cooperare
Tehnica puse la dispozitia Béancii ( Administrator).

Una dintre etapele parcurse in procesul de implementare a obiectivului de investitie

“ Transport urban n Municipiul Arad” a fost procedura de selectie a Consultantului
care va asigura Municipiului Arad serviciile de consultantd pentru Programul de Tmbunététire
a transportului Public ( “Proiectul”).

In anul 2006, in urma procedurii de selectie a consultantului , din cele 5 societéti
italiene participante, a fost desemnata ca si castigdtoare societatea ITALTREND SpA.

Pentru a putea incheia Contractul de consultantd cu ITALTREND SpA si a asigura
platile catre Consultant din fondurile Grant donate de Guvernul Italian, prin BERD in calitate
de administrator, propunem aprobarea Contractului de Grant in forma prezentatd in anexa la
Proiectul de hotarare.

Comitetul de Coordonare:

Popa Rézvan Presedinte

Tamas Petru Membru

Marian Teodor Membru

Ignat loan Membru

Matzek Magda Membru

Bocancios Laura Membru

Bortoi Angela Membru absent

Surdu Romelia Membru absent


http://www.primariaarad.ro/

Grant Agreement No.: C16170/ITA-2005-12-10

GRANT AGREEMENT
for

Romania: City of Arad - Implementation Support Advisor for Public Transport
Improvement Programme

in

Romania
between
Municipality of Arad
and
EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT
as Administrator of Grant Funds provided by the Government of Italy under the

Italian Technical Co-operation Fund

28 December 2006

\/



Contract No.: C16170/ITA-2005-12-10

GRANT AGREEMENT

Grant Agreement No.: C16170/ITA-2005-12-10, dated 28 December 2006 between the
Municipality of Arad (the “Client”) of Bd. Revolutiei nr. 75, ARAD, 2900, Romania
and European Bank for Reconstruction and Development (the “Bank™) with its
Headquarters at One Exchange Square, London EC2A 2JN, United Kingdom, an
international financial institution formed under the Agreement Establishing the Bank
signed in Paris on 29" May 1990, acting as administrator of the grant funds held in the
Italian Technical Co-operation Fund provided by the Government of Italy (the
"Donor'").

PREAMBLE

WHEREAS pursuant to the “Loan Agreement” dated 22 June 2005 between the
Client and the Bank, the Bank has agreed to extend to the Client a loan in an amount of
up to EUR 20,000,000.00 to assist in the financing of the Project described in Schedule
1 of the Loan Agreement (the ""Project");

WHEREAS ITALTREND SpA (the “Consultant™) has entered or intends to enter
into a Consultancy Contract for provision of Services with the Client, (the
“Consultancy Contract”), substantially in the form attached as Appendix B, for
Romania: City of Arad - Implementation Support Advisor for Public Transport
Improvement Programme (the “Services”);

WHEREAS the Consultant has agreed to provide the Services for the Project as they
are defined in the Consultancy Contract on the terms and conditions set forth therein for
a ceiling amount of EUR 394,339.80;

WHEREAS pursuant to a Technical Co-operation Fund Agreement between the Donor
and the Bank, the Donor has approved and agreed to make available funds of up to
EUR 394,339.80 on a grant basis (the “Grant”) to finance the Services of the
Consultant on the terms and conditions hereinafter set forth;

WHEREAS the Bank has agreed to administer the Grant on the terms and conditions
set forth;

NOW THEREFORE the parties agree the following express terms:
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ARTICLE 1 - Definitions

1.01 Definitions and Interpretation

Wherever used in this Agreement, unless the context otherwise requires, the
following capitalised terms shall have the meanings ascribed below:

a)

b)

g

h)

D

9)

D

Bank or EBRD: means European Bank for Reconstruction and
Development.

Budget Breakdown: means (i) in a Fee Based Contract, the schedule,
which itemises rates, per diem allowances and the provision for any
reimbursable expenses and (ii) in a Lump Sum Contract, it is the schedule
on which the Maximum Contract Amount is expressed on an all-inclusive
payment basis.

Client: means the party to whom the Services under the Consultancy
Contract shall be delivered.

Consultant: means the party who will perform the Services.

Consultancy Contract: means the agreement entered, or to be entered, into
between the Client and the Consultant for the performance of the Services,
including all attachments thereto and all documents incorporated therein.

Country of Assignment: means the country wherein the Services are to be
provided and/or the country(ies) of the Client.

Donor: means the provider of the Grant funds as specified in the Preamble
of this Agreement

Fee Based Contract: means a contract under which the Services are
provided on the basis of chargeable time at a fixed fee rate.

Grant: means the amount of funds to be made available by the Donor to the
Bank, as administrator, for the purposes of financing the Consultancy
Contract.

Grant Agreement: means this Agreement and all appendices attached
hereto as the same may be amended from time to time.

Lump Sum Contract: means an agreement under which the Services are
provided on the basis of an agreed all-inclusive payment.

Maximum Contract Amount: means the maximum amount to be paid to
the Consultant under a Consultancy Contract, including all fees, allowances
and expenses.
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Operation Leader: means the Bank staff member responsible for
monitoring the implementation of the Consultancy Contract on behalf of the
Bank.

Services: means the Services to be performed by the Consultant for the
Client as set out in the Consultancy Contract.

Terms of Reference: means the document prepared by the Client setting
out its requirements and the objectives in respect of the provisions of
Services, specifying where relevant the methods and resources to be used by
the Consultant and/or the results to be achieved.

Interpretation

(@)

(b)

(©)

The headings in this Agreement are for convenience only and shall not
affect its interpretation.

In this Agreement, reference to an Act is to such Act and to the regulations
made pursuant to such Act as such Act and regulations may at any time be
amended or modified and in effect, and to any act or regulations that may be
passed that have the effect of supplementing or superseding such act or
regulations.

In this Agreement, a reference to any gender includes a reference to all other
genders, the singular number shall include the plural and vice versa and
references to persons shall include bodies corporate, unincorporated
associations and partnerships. Reference to a person shall include successors
and permitted assigns.

ARTICLE II - The Grant

The Grant

(@)

(b)

The Bank agrees to make available to the Client, on the terms and
conditions set forth in this Agreement, the Grant in an amount not to exceed
EUR 394,339.80 or its equivalent.

The Grant will be applied solely to finance the Services during the term of
engagement of the Consultant.

Disbursement

(a)

The Client and the Bank agree that the Bank shall be authorised to make
disbursements direct to the Consultant on behalf of the Client.
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(b) The amount of the Grant will be disbursed by the Bank directly to the
Consultant on behalf of and upon the instructions of the Client in
accordance with the provisions of Article III of the Consultancy Contract.

(¢)  Upon receipt of an invoice and supporting documents from the Consultant,
submitted in accordance with the provisions of Schedule I/Schedule B of the
Consultancy Contract, the Client shall without delay check, and verify the
invoice and the satisfactory performance of those Services of the Consultant
to which the invoice relate.

(d) If those Services are found satisfactory, and Client is satisfied that the
amounts charged in the invoice correspond to the amounts set out in
Schedule I of the Consultancy Contract, the invoice, supporting documents
and a statement (as set out in Appendix A to the Grant Agreement)
certifying approval of the Services should then be forwarded to the Funds
Financial Control Unit of the Bank for payment.

Taxes and Duties

(@) The Client agrees that Grant funds shall not be used to finance any taxes
(including any indirect taxes such as VAT) related to the Services or this
Grant Agreement imposed under the laws and regulations which are in
effect in the Country of Assignment.

(b) The Client shall advise the Bank whether any indirect taxes (including
VAT) are chargeable in respect of the Consultancy Contract.

() The Client agrees that any indirect taxes (including VAT) payable shall be
paid by the Client to the Consultant.

(d) If any indirect tax (including VAT) .is chargeable, when providing
certification to the Bank under clause 2.02 (d), the Client shall also certify
its payment of indirect taxes (including VAT) payable on any previous
invoice of the Consultant and undertake to pay the indirect tax (including
VAT) on the current invoice.

(¢) Failure by the Client to pay any indirect tax (including VAT) may result in
termination of this Agreement in accordance with clause 5.03.

ARTICLE III - Execution of the Project

Co-operation and Information

(a) The Bank and the Client shall co-operate fully with respect to the
administration of the Consultancy Contract.
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The Bank and the Client shall from time to time, at the request of either of
them, exchange views with regard to the progress of the Project, the
Services, the purposes for which the Grant is made, the performance of the
Client's obligations under this Agreement, and the performance of the
Client's and the Consultant's obligations under the Consultancy Contract and
furnish to the other party all such relevant information as the other party
shall reasonably request.

(b) The Client shall promptly inform the Bank of any proposed change in the
nature or scope of the Project, or the Services or the business or operations
of the Client and of any event or condition which might materially affect the
carrying out of the Project, or the Services or the carrying on of the Client's
business or operations.

(¢) Without prejudice to the generality of the foregoing, the Client shall not
make any material variation, including any decision relating to assignment
and sub-contracting, to the Consultancy Contract without obtaining the prior
written consent of the Bank which consent will not be unreasonably
withheld. In any event, all variations to the Consultancy Contract shall be
notified to the Bank by the Client.

- 3.02 Records and Reports
(@) The Client shall:

(i) maintain procedures and records adequate to record and monitor the
progress of the Services (including their cost and the benefits to be
derived from them), and to identify the Services financed out of the
proceeds of the Grant, and will make such records available to the
Bank's representatives on request of the Bank.

(ii) maintain accounts and financial statements (balance sheets, statements
of income and expenses and related statements) necessary to monitor
and record the progress of the Services, including costs and the
benefits to be derived from such Services, and to furnish to the Bank
upon request copies of such information in such detail as the Bank
shall have reasonably requested.

(iii) enable the Bank's representatives at the Bank's request to visit any
facilities included, or referred to, in the Project or the Consultancy
Contract and to examine the Services financed out of the proceeds of
the Grant and any plants, installations, sites, works, buildings,
property, equipment, records and documents relevant to the
performance of the obligations of the Client or the Consultant under
this Agreement or the Consultancy Contract.

(iv) furnish to the Bank's representatives all such information as the Bank
shall reasonably request concerning the Project and the Services, their
cost and, where appropriate the benefits to be derived from them, and
the expenditure of the proceeds of the Grant.
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(v) furnish, or cause to be furnished, to the Bank's representatives
promptly upon their preparation, any plans, specifications, reports,
contracts, documents (including the deliverables under the
Consultancy Contract) and any material modifications thereof or
additions thereto, in such detail as the Bank shall reasonably request.

(b) Promptly after completion of the Services, the Client shall prepare and
furnish to the Bank a report in the specified language, of such scope and in
such detail as the Bank shall reasonably request, on the execution and
operation of the Services, the cost and the benefits derived and to be derived
from them, and the performance by the Client, the Consultant and the Bank
of their respective obligations under the Grant Agreement and the
Consultancy Contract, as the case may be.

(c)  All reports and records produced by the Client shall be created in Microsoft
Word and/or Excel, be compatible with Acrobat and be provided in
document and electronic form.

Confidentiality

Except with the prior written consent of the Bank, the Client shall not divulge nor
cause or permit their agents or sub-contractors to divulge to third parties nor use
for their own purposes any information relating to the Services, the Project or the
Bank, including information regarding the financial terms of the Grant Agreement
or Consultanty Contract. The Client may provide such data and information if
required by law or applicable regulation, but only that portion of the data and
information which, to the extent permitted by the relevant law or regulatory
requirement is legally required to be furnished. If such a demand is made the
Client shall promptly inform the Bank.

Conduct of Operations

Unless the Bank shall otherwise agree, the Client shall conduct its business and
operations (including the operations of any subsidiaries) in accordance with
internationally recognised sound administrative, technical, financial and
environmental standards and practices under the supervision of qualified and
experienced management assisted by competent staff in adequate numbers.
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ARTICLE IV — Representation

Authorised Representative

Any action required or permitted to be taken, and any document required or
permitted to be executed, under this Agreement shall be taken or executed:

(a) on behalf of the Client by Gheorghe Falca, or a designated representative;
and

(b) on behalf of the Bank by the Head, Consultancy Services Unit, or any
authorised representative of the Bank.

Notices or Requests

Any notice, request or consent required or permitted to be given or made under
this Agreement shall be in writing in the English language. Any such notice,
request or consent shall be deemed to have been given or made when delivered in
person to an authorised representative of the party to whom the communication is
addressed, or when sent by registered mail, e-mail, or facsimile to such party at
the following address:

For the Client: Address: Bd. Revolutiei nr. 75
ARAD
2900
Romania
Attention: Gheorghe Falca

Telephone: 0040257 281850
Facsimile: 0040257 284744

For the Bank: Address: European Bank for Reconstruction and
Development
One Exchange Square
London EC2A 2JN, United Kingdom
Attention: Arthur Schankler
the “Operation Leader”
Telephone: 7410
Facsimile: 420 222 814 522
Email: SchanklA@prg.ebrd.com

(a) Notice will be deemed to be effective as follows:
1) in the case of personal delivery or registered mail, on delivery; and

ii) in the case of email and facsimiles following confirmed transmission.
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(b) A party may change its address for the providing of Notices or Requests by
giving the other party reasonable notice pursuant to this Clause.

ARTICLE V - Suspension and Termination

5.01 Client Notification
The Client shall promptly notify the Bank of the suspension or termination of the
Consultancy Contract, or of any event that may lead to the suspension or

termination of the Consultancy Contract.

5.02 Suspension of Disbursements

If any of the following events shall have happened and be continuing, the Bank
may by written notice to the Client immediately suspend in whole or in part
disbursements due thereafter to the Consultant in accordance with the terms of
this Agreement:

(a) the Bank shall have suspended disbursements from the loan or equity
investment to the Client for the Project, if any.

(b) the Consultancy Contract shall have been suspended or terminated in
accordance with the terms of the Consultancy Contract.

(c) the Client has failed to pay the element of indirect taxes (including any
VAT) on Consultants invoices to the Consultant in a timely manner in
accordance with the terms of the Consultancy Contract.

(s (d) any other condition has arisen which, in the reasonable opinion of the Bank,
,u;‘ . . . .
interferes, or threatens to interfere, with the successful carrying out of the
Services or the Project, or the accomplishment of the purposes of this
Agreement.

5.03 Termination of this Agreement by the Bank
(a) The Bank may by written notice to the Client terminate this Agreement if:

i any of the conditions referred to in Clause 5. 02 shall continue for a
period of thirty (30) days after the Bank shall have suspended in
whole or in part disbursements due to the Consultant and given
written notice thereof to the Client; or

ii.  the loan agreement or equity subscription agreement for the Project, if
any or the Consultancy Contract shall have expired or been terminated
in accordance with its terms; or
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ii. the Client and the Bank agree to terminate in accordance with the
terms of this Agreement; or

iv.  the Donor cancels funding of the Grant.

(b) In any event, the Bank may terminate this Agreement at any time by giving
not less than forty days’ prior written notice to the Client.

Termination procedure

Upon termination of this Agreement pursuant to Clause 5.03 the Client shall take
immediate steps to reduce losses and to keep further expenditures under the
Consultancy Contract to a minimum.

Article VI General

Exclusion of Liability

Notwithstanding any other provision of this Agreement, the Bank shall not be
liable to the Client or the Consultant under or in connection with this Agreement
or the Consultancy Contract for any loss or damage whether or not caused by the
negligent act or omission of the Bank. This provision shall not apply in relation to
any negligent act or omission of the Bank, which gives rise to death, or personal
injury of the Client’s or Consultant's personnel or Experts.

Indemnity

The Client shall indemnify and subject to the Bank's privileges and immunities
defend the Bank, its directors, officers, employees, agents and contractors against
all claims, damages, costs, expenses, liabilities, proceedings, losses arising from,
out of or in connection with any act or omission, whether tortuous, negligent or
otherwise, of the Client or the Consultant, their employees, sub-contractors or
agents, or any breach by them of their obligations under this Agreement, the
Consultancy Contract or any failure by them to comply with any acts, rules or

- regulations.

6.03

Corrupt and Fraudulent Practice

The Bank, without prejudice to any other remedy for breach of the Agreement,
may terminate this Agreement forthwith if the Client and/or the Consultant, in the
judgement of the Bank, have engaged in corrupt or fraudulent practices in
competing for or in executing the Consultancy Contract.

For the purposes of this clause:

10
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“corrupt practice," means the offering, giving, receiving or soliciting of anything
of value to influence the action of a public official, or the threatening of injury to
person, property or reputation, in connection with the selection process or in
contract execution in order to obtain or retain business or other improper
advantage in the conduct of business;

“fraudulent practice” means a misrepresentation of the facts in order to influence a
selection process or the execution of a contract to the detriment of the Client, and
includes collusive practice among the consultants (prior to or after submission of
the proposals) designed to establish prices at artificial non-competitive levels and
to deprive the Client of the benefits of free and open competition.

Inspection and Audit by the Bank

The Client shall permit the Bank or its authorised representative, to inspect their
accounts and records relating to the performance of this Agreement, the
Consultancy Contract and the Services and to have such accounts audited by
auditors appointed by the Bank, if so required by the Bank.

Insurance

(a) The Client shall maintain at its own cost a comprehensive insurance policy
to cover any liability, which might arise under Clause 6.02.

(b) The Client shall provide the Bank at the Bank's request with a copy of the
insurance policy and shall allow the Bank to inspect such relevant
documents. However, neither inspection nor receipt of such cover shall
constitute acceptance by the Bank of the terms thereof nor a waiver of the
Client's obligations hereunder.

6.06 Governing Law and Dispute Settlement

(@) This Agreement shall be construed in accordance with the laws of England.

(b) Any dispute, controversy or claim arising out of or relating to this
Agreement or the breach, termination or invalidity hereof which cannot be
amicably settled between the parties shall be referred to and settled, in
accordance with the UNCITRAL Arbitration rules as in force and effect on
the date of this Agreement. There shall be one arbitrator and the appointing
authority for the purposes of the UNCITRAL rules shall be the London
Court of International Arbitration. The seat and place of arbitration shall be
London, England and the English language shall be used throughout the
arbitral proceedings. The parties hereby waive any right under the
Arbitration Act 1996 or otherwise to appeal any arbitration award or to seek
a determination of a preliminary point of law by the courts of England or
elsewhere. Where the UNCITRAL rules do not provide for a particular
situation the arbitrator shall have absolute discretion to determine which
course of action shall be followed and the arbitrator’s decision shall be final.

11
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Any award given by the Arbitrator shall be final and binding on the parties
and shall be in lieu of any other remedy.

(c) Notwithstanding anything herein to the contrary, nothing contained in this
Agreement shall operate or be regarded as a waiver, renunciation or other
modification of any immunity, privilege or exemption of the Bank under the
Agreement Establishing the Bank, international convention, or any
applicable laws.

Effectiveness

This Agreement shall become effective upon the later signature of the parties as of
the date first written above, and unless suspended or terminated in accordance
with Article V shall remain in full force until the Services and all payments under
the Consultancy Contract have been completed.

Variation of Agreement

This Agreement may only be varied by written agreement between the Bank and
the Client duly executed by authorised representatives.

Entire Agreement

This Agreement together with all appendices hereto as amended from time to time
in accordance with Clause 6.08 contains the entire understanding and agreement
between the parties hereto and suspends all other proposals or agreements relating
to the subject matter of this Agreement. No party has relied upon any undertaking
or representation made by any other party which is not a term of this Agreement.

Successors

This Agreement shall bind and inure to the benefit of the respective successors
and permitted assigns of the parties hereto.

Exclusion of Third Party Rights

This Agreement does not create any right under the Contracts (Rights of Third
Party) Act 1999 enforceable by any person or entity not a party to it except that a
person or entity that is the successor to or permitted assignee of the rights of a
party is deemed to be a party to this Agreement.

Survival of Clauses

Clauses 3.03, 6.01, 6.02, 6.03, 6.04, and 6.06 shall survive termination or expiry
of this Agreement.

12
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Language

English shall be the language of the Agreement except as otherwise agreed or
required by the Bank, all communication, documentation and reports under this
Agreement and the Consultancy Contract shall be prepared and presented in the
English language. In any dispute over language, the English version shall prevail.

Further Assurances

The Client shall, or shall cause the Consultant to, at any time and from time to
time, upon the Bank's request, execute and deliver such further documents and do
such further acts and things as the Bank may reasonably request in order to
evidence, carry out and give full legal effect to the terms, conditions, intent and
meaning of this Agreement.

Time is of the Essence

Time is of the essence of this Agreement.

Counterparts

This Agreement may be executed in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
Agreement.

EBRD Logo

The Client is advised that the Bank's logo is a registered service mark and the

Client shall not reproduce such Logo without the express written permission of
the Bank.
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Contract No.: C16170/1TA-2005-12-10

IN WITNESS WHEREOF, the parties, acting through their duly authorised
representatives have caused this Agreement, in the English language, to be
signed as of the day and year first above written.

FOR AND ON BEHALF OF THE
CLIENT
Municipality of A

v&(/f’;;/a

FOR AND ON BEHALF OF
EUROPEAN BANK FOR
RECONSTRUCTION AND
DEVELOPMENT

Dirk Plutz
Senior Advisor
Consultancy Services Unit

APPENDIX A STATEMENT OF APPROVAL OF CONSULTANCY
SERVICES

APPENDIXB CONSULTANCY CONTRACT ¢

g
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Contract No.: C16170/ITA-2005-12-10

APPENDIX A TO GRANT AGREEMENT

STATEMENT OF APPROVAL OF CONSULTANCY SERVICES
To be signed by the Client and sent with the invoice(s) for Services by the Consultant,

Invoice No: Invoice Date: Invoice Amount;
Grant Agreement No: C16170/ITA-2005-12-10 OL: Arthur Schankler

1. Pursuant to the Consultancy Contract for Romania: City of Arad -
Implementation Support Advisor for Public Transport Improvement Prog [the
“Services”], dated 28 December 2006, made between Municipality of Arad
[the “Client”] and ITALTREND SpA [the “Consultant”]; and pursuant to
Clause 2.02(c) of the Grant Agreement for the Services, dated 28 December
2006, made between the European Bank for Reconstruction and
Development [the “Bank”] and the Client, the Client states that:

(1)  the Client has received and is satisfied with the Services of the Consultant
that were contracted for in the Consultancy Contract and are covered by
the attached invoice(s);

(ii) the Client has checked the invoice(s) and all supporting documents which
relate to the performance of the Services against the amount(s) set out in
Schedule B of the Consultancy Contract and is satisfied that:

(a) the invoice(s) is (are) a true representation of the Services provided
by the Consultant; and

(b) the amount(s) charged in the invoice(s) correspond(s) to the
amount(s) set out in Schedule I of the Consultancy Contract;

(iii) the invoice(s) and all supporting documents have been forwarded
together with this Statement of Approval to the TC Invoicing Team,
Funds Financial Control Unit of the Bank for payment; and

(iv) the Client has paid any indirect taxes including VAT to the Consultant in
respect of previous invoices and undertakes to pay the indirect taxes
including VAT in respect of the invoice(s) attached within 30 days of the
date of this Statement of Approval.

2. The Client states that by signing this document the Client authorises the Bank
to make the disbursement agreed in the Consultancy Contract to the Consultant

on behalf of the Client.
IN WITNESS WHEREOF, the party, acting through its duly authorised
representative has signed this Statement as of ........................ [date].
FOR AND ON BEHALF OF
Municipality of Arad
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CONSULTANCY CONTRACT

Romania: City of Arad —
Implementation Support Advisor for Public Transport Improvement Programme

between
Municipality of Arad
and
ITALTREND SpA

28 December 2006

-



CONSULTANCY CONTRACT

Contract No.: C16170/ITA-2005-12-10 dated 28 December 2006 between Municipality of Arad of
Bd. Revolutiei nr. 75, ARAD, 2900, Romania (the “Client”), and ITALTREND SpA of Via
Raffaello 30, REGGIO EMILIA, 42100, Italy (the “Consultant”).

PREAMBLE

WHEREAS by an Agreement dated 22 June 2005 (the “Loan Agreement”) between the Client and
the European Bank for Reconstruction and Development (the “Bank”) with its Headquarters
situated at One Exchange Square, London EC2A 2JN, United Kingdom, an international financial
institution formed under the Agreement Establishing the Bank, signed in Paris on 29" May 1990, the
Bank has agreed to make funding available to the Client for the purpose of financing Romania: City
of Arad - Implementation Support Advisor for Public Transport Improvement Programme (the
“Project”),

WHEREAS the Client has requested the Consultant to provide services (the “Services”) necessary
for the effective preparation and/or implementation of the Project;

WHEREAS the Consultant has agreed to provide the Services on.the terms and conditions set forth
in this Contract;

WHEREAS by an Agreement dated 28 December 2006 between the Client and the Bank (the
“Grant Agreement”), the Bank has agreed to make funds available for the purpose of contributing
to the financing of the Services from the Italian Technical Co-operation Fund up to EUR 394,339.80
as a grant.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I (3
1.01 Definitions
In this Contract, the following capitalised terms shall have the following meanings:
a) Bank or EBRD: means the European Bank for Reconstruction and Development.
b) Budget Breakdown: means (i) in a Fee Based Contract, the schedule, which itemises
rates, per diem allowances and the provision for any reimbursable expenses and (ii) in a
Lump Sum Contract, the schedule on which the Maximum Contract Amount is

expressed on an all-inclusive basis.

¢) Client: means the party to whom the Services under this Consultancy Contract shall be
delivered.

d) Consultant: means the party who will perform the Services.



1.02

g)

h)

j)

k)

D

Country of Assignment: means the country wherein the Services are to be provided
and/or the country of the Client.

Donor: means the provider of the Grant funds as specified in the Preamble Grant
Agreement.

Experts: means those individuals listed in Schedule B who will be performing the
Services.

Fee Based Contract: means a contract under which services are provided on the basis
of chargeable time at a fixed fee rate.

Grant: means the amount of funds to be made available by the Donor to the Bank, as
administrator, for the purposes of financing the Consultancy Contract.

Grant Agreement: means the Agreement between the Bank and the Client and all
appendices attached thereto as the same may be amended from time to time.

Lump Sum Contract: means a contract under which the services are provided on the
basis of an agreed all-inclusive payment.

Maximum Contract Amount: means the maximum amount to be paid to the
Consultant under this Contract, including all fees, allowances and reimbursable expenses
as set out in Appendix 1 excluding any indirect taxes (including VAT) chargeable in
respect of this Contract or the Services provided hereunder, which are not otherwise
recoverable by the Consultant.

Operation Leader: means the Bank staff member responsible for monitoring the
implementation of the Consultancy Contract on behalf of the Bank.

Services: means the services to be performed by the Consultant as set out in this
Contract.

Terms of Reference: means the requirements and the objectives in respect of the
provisions of Services, specifying, where relevant the methods and resources to be used
by the Consultant and/or the results to be achieved and as set out in Schedule A.

Interpretation

(@)

(b)

(c)

The headings in this Contract are for convenience only and shall not affect its
interpretation.

In this Contract, reference to an Act is to such Act and to the regulations made pursuant
to such Act as such Act and regulations may at any time be amended or modified and in
effect, and to any act or regulations that may be passed that have the effect of
supplementing or superseding such act or regulations.

In this Contract, a reference to any gender includes a reference to all other genders, the
singular number shall include the plural and vice versa and references to persons shall
include bodies corporate, unincorporated associations and partnerships. Reference to a
person shall include successors and permitted assigns.



1.03 The Services

The Consultant shall perform the Services under this Contract in accordance with the Terms
of Reference set forth in Schedule A.

1.04 Start Date
The Consultant will commence the Services no later than the dates or events specified in
Appendix L.
ARTICLE I
Expert(s)

2.01 Expert(s)

(a) The Services shall be carried out by the Experts specified in Schedule B for the
respective periods of time which may be indicated in this Contract. The Consultant and
the Client may agree upon minor adjustments to such periods as may be appropriate to
ensure the efficient performance of the Services, provided that such adjustments will not
cause payments made under the Contract to exceed the Maximum Contract Amount.

(b) The Consultant may grant the Experts holiday and sick leave in accordance with its
usual practice provided that the Services are provided within the time frames indicated
in Appendix 1 and Schedule A. If the holidays and sick leave cause disruption to the
Project, the Client may require leave to be limited to four (4) weeks in a year.

(¢) Except as the Client may otherwise agree no changes shall be made in the Experts,
provided, however, that if for any reason beyond the reasonable control of the
Consultant it becomes necessary to replace any of the Experts, the Consultant shall
forthwith assign as a replacement, a person of equivalent or better qualification, at the
same rate of remuneration set out in Schedule B. In this event prior written agreement
from the Client will be necessary. &

S

(d) Inthe event that any Expert is found by the Client to be incompetent in discharging their
assigned duties, the Client may request the Consultant forthwith to provide a
replacement person with qualifications and experience acceptable to the Client.

(e) Any expenses incurred by reason of replacement of Experts pursuant to Clause 2.01 (¢)
or (d) shall be borne by the Consultant. Except as the Client may otherwise agree the
Consultant shall bear all additional travel and other costs arising out of or incidental to
any replacement and the remuneration to be paid for the replacement person shall not
exceed the remuneration which would have been payable to the person replaced.



2.02

Project Manager

The Consultant shall ensure that at all times during which the Services are provided in the
Country of Assignment, a project manager, acceptable to the Client, shall take charge of such
operations (the "Project Manager"). The Project Manager shall be responsible for liaison
between the Consultant's Headquarters and the Client. The Project Manager shall be
responsible for providing progress reports on delivery of the Services within a reasonable
time upon request by the Client.

ARTICLE III

Payments to the Consultant

3.01 Maximum Contract Amount

3.02

3.03

(a) Payments under this Contract shall not exceed the aggregate amount of EUR 394,339.80
(the “Maximum Contract Amount”).

(b) Maximum Contract amount does not include indirect taxes (including VAT) on Services,
if chargeable in respect of the Services or this Contract provided hereunder.

(¢) Any indirect taxes chargeable in respect of this Contract or the Services provided
hereunder shall be paid by the Client for the Consultant. Provision of this sub-clause is
not applicable to any of the Consultant’s subcontractors.

(d) No element of the Grant shall be used for financing any indirect taxes referred to in sub-
paragraph (c) above.

Currency Payment

Except as otherwise agreed between the Client and the Consultant any payment under this
Contract shall be made in the currency specified in Appendix 1.

Fees of the Consultant

(@) The Client shall pay or cause to be paid to the Consultant amounts properly due in
respect of the Services, subject to the Maximum Contract Amount, plus any indirect
taxes (including VAT) payable, and the terms of this Contract.

(b) Where the fees are expressed in terms of daily rate, the time spent in performing the
Services shall be determined on the basis of the number of working days actually spent
by the Expert in performing the Services including necessary travel time. Except as
otherwise agreed between the Client and the Consultant, no payments shall be made to
the Consultant in respect of work performed other than during the Term of Engagement
specified in Appendix I. Calculation of fees payable on a monthly basis shall be based
on a maximum of twenty-two (22) working days per calendar month.

(c)  Where the fees are expressed in terms of a daily rate, the fee — unless otherwise specified
in Schedule B - shall include the Consultant's and/or Experts":

‘v,"



(d)

(e)

(i) overhead;

(i) ancillary services, such as secretarial and research services;

(iii) administrative expenses, such as e-mail, telephone and documentation expenses,

(iv) equipment and office supplies; and

(v) other sundry and miscellaneous expenses that may be incurred for the purpose of
the services, unless otherwise specified in Schedule B.

Per diem and allowances, if any, shall be paid separately in accordance with Schedule B.

Where the fees are expressed in terms of a lump sum against deliverables, the fee shall
include the Consultant's and/or Experts':

(i) overhead;

(i) ancillary services, such as secretarial and research services;

(iii) administrative expenses, such as e-mail, telephone and documentation expenses,

(iv) equipment and office supplies; and

(v) other sundry and miscellaneous expenses including any per diem and allowances
that might be applicable and may be incurred for the purpose to the services unless
otherwise specified in Schedule B.

The overhead, whether daily-rate or lump sum, specified in Schedule B shall be deemed
to include provision for all leave, insurance, social welfare or pension charges or
contributions to which the Consultant and/or Expert may be or may become liable to pay
(by law or by agreement) during the Term of Engagement. The Consultant has full and
sole responsibility for complying with all applicable laws, regulations, administrative
rules and guidance in this respect and shall indemnify the Client against any claim made
against the Client for non-compliance, thereof, whether made before or after the
termination or expiry of the Contract.

3.04 Allowances and Expenses of the Consultant

Where the Contract is a Fee Based Contract, the Consultant may be paid the following

allowances, costs and expenses at the rates and if so provided in Appendix B, subject to the

provisions of the Contract:

(a)

(b)

(©)

a per diem allowance for each night the Expert is required by the Contract to be away
from his or her usual place of residence . The per diem allowance shall cover costs of the
hotel room, food and incidental expenses, but not local travel. Unless other rates are
specified in Schedule B, per diem allowances will be paid according to the United
Nations per diem rates in force at the time for the place and country of assignment, as
published under the title “Schedule of Daily Subsistence Allowance Rates” by the
International Civil Service Commission. No per diem allowance shall be paid for periods
of leave or for the day of return.

an accommodation allowance when the Expert is required by the Contract to be away
from the usual place of residence and to reside in the Country of Assignment for a period
of three (3) months or more. For the purpose of determining this period as well as the
entitlement to the allowance, short absences from the Country of Assignment shall not be
counted.

transport expenses actually and properly incurred by the Expert(s) in travelling for the
purpose of the Services. All travel should be via the most cost effective routes and

6
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3.05

3.06

methods available; air travel is only authorised at Economy Class fare (commonly
designated as fare basis Y). Original tickets and invoices shall be required as evidence of
payment. Travel by train may be made in first class, apart from EuroStar, which shall be
by second class. Travel by a private car may only be used if expressly stated in the
Contract. Private car costs shall be reimbursed at the mileage specified in Schedule B.

(d) other miscellaneous expenses of the Consultant or the Expert(s) arising directly out of the
Services, to the extent they are specified in Schedule B.

All reimbursable expenses shall be reimbursed at actual cost, unless otherwise explicitly
provided in Schedule B. and in no event shall reimbursement be made in excess of the
Maximum Contract Amount.

Valuation of Currencies

Where it shall be necessary to determine the equivalent of an amount in one currency in terms
of another for the purposes of:

(a) calculating the Maximum Contract Amount; or
(b) making payments in respect of reimbursable expenses
the conversion shall be made on the basis of the exchange rates specified below:

The conversion rate from other currencies into Euro shall be made using monthly rates
published in the supplement to the European Union’s Official Journal (OJ) after the tenth (1 Oth)
day of each month. Where the Contract currency is not Euro, reimbursable expenses shall be
invoiced and paid in the currency of the Contract after conversion from the currency in which
they were incurred to the Contract currency, at a conversion rate set out in the Financial Times
on the first Monday of the month of the invoice, if it is convertible, or against submission of
evidence of the exchange rate applied when purchasing local currency for the corresponding
reimbursable expenses.

Payment of Fees and Expenses
Billings and payments in respect of the Services shall be made as follows:

(a) Where the Term of Engagement is less than two months, the fees, per diem allowance
and reimbursable expenses owing to the Consultant, shall be payable upon satisfactory
completion of the Term of Engagement or termination of the Contract whichever is
earlier after deduction of any advance payments made to the Consultant.

(b) When the Term of Engagement is two months or more, the Consultant shall be paid in
such periodic instalments as specified in the Contract.

()  Within thirty (30) days after the Start Date, and upon receiving a corresponding invoice
from the Consultant, the Client shall pay or cause to be paid any advance payments, to
the Consultant subject to the conditions in Appendix .

The Client shall confirm that the invoiced amounts are correct and payable to the
Consultant within thirty (30) days of its receipt. The Client shall send the Bank
confirmation of its approval and authorise payment of the invoice.



(d)
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(i)

€)

The Consultant shall submit to the Client and the Bank an itemised invoice in respect of
the relevant period during the Term of Engagement showing the amounts payable under
the Contract, supported by such receipts, vouchers, invoices, time sheets and other
evidence as the Client or Bank may reasonably require. The details of the bank account,
as set out in Appendix I, where payment shall be made must be supplied on each invoice.
Invoices shall be submitted and payments made in accordance with Appendix I and with
the Payments provisions specified in Schedule B.

If the payment schedule provides for payments against deliverables, as soon as
practicable and no later than the fifteenth (15th) day after a deliverable has been
appropriately approved by the Client, the Consultant shall submit to the Client and the
Bank, an invoice itemised according to Schedule B, expressed in the currencies provided
for in Clause 3.02 of the Contract and accompanied by appropriate evidence of the
submission and approval of the deliverable, as well as by receipted invoices, vouchers,
tickets and other appropriate supporting materials as applicable, of the amounts payable.

The Client may withhold or cause to be withheld payment of all or any portion of an
invoice that is not satisfactorily supported with such documentation that is reasonably
requested provided, however, that if any discrepancy should be found to exist at any time
between payment actually made to the Consultant and costs authorised to be incurred by
such a Consultant, the Client may add or subtract the difference from any subsequent
payment(s).

Payments in respect of any costs which would exceed the estimates set forth in Schedule
B may be chargeable to the contingency amounts provided for in the respective estimates
only if such costs are approved by the Client in writing prior to being incurred, and
subject always to the Maximum Contract Amount not being exceeded.

Final payment under this Clause 3.06 shall be made only after the final report and a final
invoice, identified as such, have been submitted by the Consultant and approved as
satisfactory by the Client.

Any payment made by the Client of (i) amounts not due under the Contract, or (ii) any

amount in excess of the fees and costs actually incurred, (except as applicable when
payments have been agreed to be made as a fixed fee or lump sum against deliverables)
will be reimbursed by the Consultant to the Client within thirty (30) days after receipt by
the Consultant of relevant notice.

All payments to the Consultant under this Contract shall be made solely to the bank
account of the Consultant specified in Appendix L




ARTICLE IV

Undertakings of the Client

4.01 Confirmation

4.02

4.03

The Client confirms that it has the power to enter into and perform this Contract and that the
Contract constitutes a legal, valid and binding obligation of the Client enforceable in
accordance with its terms.

Taxes and Duties

(a)

(b)

©

(d

(e

Subject to Clause 5.03, the Client shall use its best efforts to ensure that the Government
of the Country of the Assignment shall exempt the Consultant from any taxes, duties,
fees, levies and other impositions imposed under the laws and regulations which are in
effect in the Country of Assignment, provided that if the Client cannot obtain such
exemption any such tax shall be borne by the Client. Any such tax shall not be
calculated or included as part of the Maximum Contract Amount.

The Client's obligation to seek exemption from taxes, duties, fees, levies and other
'charges' applies in respect of the following:

(i) any payments made to the Consultant, other than payments to nationals of the
Country of Assignment, in connection with the carrying out of the Services; and

(ii) equipment, materials and supplies brought into the Country of Assignment for the
purpose of carrying out the Services and which, after having been brought into
such territories, will be subsequently withdrawn therefrom; and

(iii) any property brought into the Country of Assignment by the Consultant, the
Expert(s), or the eligible dependants of the Expert(s) for their personal use or
consumption which will be consumed in the Country of Assignment or will
subsequently be withdrawn therefrom upon the departure of the Consultant and the
Expert(s) from the country of assignment.

Any equipment imported for the purpose of carrying out the Services and paid for out of
funds provided under this Contract will be treated as the property of the Client.

The Consultant and the Expert(s) shall follow the usual customs procedures in the
Country of Assignment concerning the import of property.

If the Consultant or Expert(s) fail to withdraw, and instead disposes in the Country of
Assignment, any property upon which customs duty and taxes have been exempted, the
Consultant shall pay such customs duties and taxes in conformity with the applicable
regulations.

Assistance with Local Requirements

To the extent it is able, the Client shall use its best efforts to:



4.04

4.05

5.01

()

(b)

(d)

(e

assist the Consultant and each of the Expert(s) to obtain the necessary work permit(s) and
such other documents as shall be necessary to enable them to perform the Services;

if applicable, assist the Expert(s) and, if appropriate their eligible dependants, to obtain
all necessary entry and exit visas, residence permits, exchange permits and travel
documents required for any stay in the Country of Assignment to perform the Services.

facilitate clearance through customs of any property required for the Services and of the
personal effects of the Expert(s) and their eligible dependants;

provide all such information to government officials, agents and representatives as may
be necessary or appropriate for the prompt and effective performance of the Services;
and

assist the Consultant, the Expert(s) or approved sub-contractors employed by the
Consultant for the Services to be exempted from requirements to register or obtain any
permit to practice their relevant profession(s) or to establish themselves either
individually or as a corporate entity according to the laws of the Country of Assignment.

Access to Land

The Client warrants that the Consultant and Expert(s) shall have, free of charge, unimpeded
access to all land in respect of which access is required for the performance of the Services.
The Client shall be responsible for any damage to such land or property thereon resulting from
such access (other than damage caused by the wilful default or negligence of the Consultant or
the Expert(s)) and the Client shall indemnify the Consultant and each of the Expert(s) in
respect of liability for any such damage.

Services, Facilities and Equipment

The Client shall make available to the Consultant and the Expert(s), for the purpose of the
Services, in a timely manner and free of any charge, the counterparts, services, facilities,
equipment and property described in Schedule A.

ARTICLE V

Undertaking of the Consultant

General Standard of Performance by the Consultant

(a)

(b)

The Consultant shall carry out the Services with due diligence and efficiency, and shall
exercise such reasonable skill and care in the performance of the Services as is consistent
with sound professional practices.

The Consultant shall act at all times so as to protect the interests of the Client and shall
take all reasonable steps to keep all expenses to a minimum, consistent with sound
professional practices. The Consultant shall fully co-operate with the Bank to allow it to
fulfil its monitoring obligations and facilitate reporting to the Bank or the Donor on how
their funds are being used for the Services and the Project.
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5.02

Records

(a) The Consultant shall keep accurate and systematic records and accounts in respect of the
Services in such form and detail as is customary in the profession and as shall be
sufficient to establish accurately that the costs and expenditure referred to in Article III
have been duly incurred.

(b) Upon reasonable notice, the Consultant shall permit the duly authorised representatives
of the Client and the Bank, from time to time to inspect its records and accounts relating
to the Services and to make copies and shall permit the Client, the Bank, or any person
authorised by the Client or the Bank, from time to time, to audit such records and
accounts during the performance of the Services.

5.03 Applicability of Taxes

5.04

5.05

The Consultant shall determine whether any direct or indirect taxes, including VAT, are
payable or chargeable by the Consultant in respect of the Services or this Contract. The
Consultant shall take all appropriate and reasonable steps to eliminate or minimise any such
tax, including without limitation registration of this Contract pursuant to any bilateral
agreement concerning exemption from taxation of aid funding between the government of the
Donor and the Country of Assignment or any double taxation treaty between the governments
of the Country of Assignment and the Consultant's country.

Information

The Consultant shall furnish the Client and the Bank with such information relating to the
Services as the Client and the Bank may from time to time reasonably request.

Assignments and Sub-Contracting

(a) Except with the Clients' prior written approval, which the Client may withhold at its
discretion, the Consultant shall not assign or transfer the Contract or any part thereof nor
engage any independent consultant or sub-contractor to perform any part of the Services.

(b) When the Consultant is permitted to associate with individual consultants, consultancy
firms, partnerships, entities or other persons, in a consortia or through subcontracting or
association, as appropriate, the Consultant will ensure that each such consortia member,
subcontractor and/or associate fully complies with the Consultant's obligations under this
Contract. The Consultant shall be liable for the acts or omissions of such consortia
members, subcontractors and/or associates. The Consultant will not be relieved of its
obligations under this Contract by use of such individual consultants, firms, partnerships,
entities or other persons. Such permitted individual consultants, firms, partnerships
entities or other persons in the consortia, association or subcontracting arrangement may
only be changed with the prior consent of the Client and the Bank.

(c) In the event that any such independent consultants or sub-contractors are found by the
Client to be incompetent in discharging their assigned duties, the Client may request the
Consultant forthwith either to provide a replacement consultant or sub-contractor with
qualifications experience and a rate of remuneration acceptable to the Client or to resume
the performance of the Services itself.
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5.06

5.07

5.08

5.09

Confidentiality

Except with the prior written consent of the Client, the Consultant shall not disclose nor cause
or permit the Consultant's Expert(s), employees, agents and sub-contractors to disclose to third
persons nor use for the Consultant's own purposes any information relating to the Services, the
Project, the Client or the Bank, including information in respect of rates of remuneration and
conditions of contracting. The Consultant may provide such data and information if required
by applicable law or regulation, but only that portion of the data or information, which, to the
extent permitted, by the relevant law or regulatory requirement is legally required to be
furnished. If such a demand is made the Consultant shall promptly inform the Client and the
Bank. This provision shall survive the termination and expiration of the Contract.

Prohibition on Additional Project Work

Except with the prior written consent of the Client and the Bank, the Consultant agrees that
during and for a period of two years following the termination of this Contract, the
Consultant’s and or Expert(s)’ participation in the Project shall be limited to the provision of
the Services, hereby disqualifying them and any other contractor, consulting firm,
manufacturer or individual with which the Consultant is associated or affiliated from the
provision of goods, works and services (other than the Services) for the Project, and for
tendering for any part of the Project. For the purpose of this Clause “affiliate” means any other
person that directly or indirectly through one or more intermediaries, controls or is controlled
by, or is under the common control with, the Consultant; “control” (including the terms
“controlling”, “controlled by” and “under common control with””) means the possession, direct
or indirect, of the power to direct or cause the direction of the management, policies or
activities of a person, whether through the ownership of securities, by contract or agency or

otherwise.
Conflict of Interest

The Consultant shall ensure that no circumstances arise during the Term of Engagement in
which the Consultant’s activities under the Contract conflict or might conflict with the personal
interest of the Consultant or the Expert(s) or with any services which the Consultant or the
Expert(s) may render to third parties.

Corrupt and Fraudulent Practice

The Client without prejudice to any other remedy for breach of the Contract by written notice
of termination sent to the Consultant, may terminate this Contract forthwith if the Consultant or
Expert(s), in the judgement of the Client, has engaged in corrupt or fraudulent practices in
competing for or in executing the Contract. For the purpose of this clause:

“corrupt practice” means the offering, giving, receiving or soliciting of anything of value to
influence the action of a public official, or threatening of person, property or reputation, in
connection with the selection process or in contract execution in order to obtain or retain
business or other improper advantage in the conduct of business;

“fraudulent practice” means a misrepresentation of facts in order to influence a selection
process or the execution of a contract to the detriment of the Client, and includes collusive
practice among consultants (prior to or after submission of proposals) designed to establish
prices at artificial non-competitive levels and to deprive the Client of the benefits of free and
open competition.

12




5.10 Independent Contractor

5.11

Nothing contained herein shall be construed as establishing or creating between the Client and
the Consultant or between the Bank and the Consultant the relationship of master and servant
or principal and agent, it being understood that the position of the Consultant and of anyone
else performing the Services is that of an independent contractor.

Indemnities

(@

(b)

The Consultant shall fully indemnify, protect and defend at the Consultant's own
expense, the Client and its agents and employees, from and against any and all actions,
claims, losses or damages arising out of any violation by the Consultant or the Expert(s)
of any (i) applicable law or regulations, or (i) intellectual property rights of third parties,
such as copyright, industrial design, or patents in the course of performance of the
Services.

The Consultant shall:

@

(i)

indemnify, protect and defend, at the Consultant's own expense, the Client, its
agents and employees, from and against any and all actions, claims, losses or
damages arising out of the Consultant's failure to exercise the skill and care
required under Clause 5.01(a) or breach of any of its obligations under this
Contract provided, however, the Consultant's liability under this Clause 5.11(b)
shall be limited, to actions, claims, losses or damages directly caused by such
failure to exercise the said care and skill or breach, and shall not include liability
for indirect or consequential damages.

in addition to any liability the Consultant may have under subparagraph (i) at its
own cost and expense, upon the request of the Client, re-perform the relevant
Services in the event of its failure to exercise the care and skill required under
Clause 5.01 (a) or its breach; provided, however, that the Consultant shall have no
liability for actions, claims, losses or damages occasioned by (a) the Client's
having overridden a decision or recommendation of the Consultant or having
required the Consultant to implement a decision or recommendation with which the
Consultant did not agree and such disagreement was communicated to the Client in
writing, or (b) the improper execution of the Consultant's instructions by agents,
employees or independent contractors of the Client.

In any event the Consultant's indemnity to the Client under this Clause 5.1 1(b) shall not

exceed the amount set out in Appendix L.

5.12 Laws and Regulations

The Consultant shall respect and abide by all applicable laws and regulations, in the Country of

Assignment and elsewhere, and shall use its best efforts to ensure that the Expert(s) and their
dependants while in the Country of Assignment, and local employees the Consultant might
hire, respect and abide by all laws and regulations of the Country of Assignment.
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5.13

5.14

5.15

5.16

Proprietary Right in Equipment

(a) Equipment supplied by the Client for the Services shall remain at all times the property
of the Client and shall be returned to the Client in accordance with procedures to be
determined by the Client.

(b) Equipment and materials provided by the Consultant for the Services shall remain the
property of the Consultant, unless otherwise agreed.

(¢) Equipment purchased, by the Client or by the Consultant for the purpose of performing
the Services and funded wholly or partly under this Contract shall be the property of the
Client, unless otherwise agreed by the Bank. The Bank may direct the Client to deliver
and dispose any such equipment.

Proprietary Rights of the Client in Reports and Records

All reports and relevant data and information such as maps, diagrams, plans, databases
statistics and supporting records or material complied or prepared in the course of the Services
shall be confidential and shall be the absolute property of the Client. The Consultant agrees to
deliver all these materials to the Client upon completion of this Contract. The Consultant may
retain a copy of such data but shall not use the same for purposes unrelated to this Contract
without the prior written approval of the Client

Insurance

(a) The Consultant shall take out and maintain at its own cost adequate professional liability
insurance as well as adequate insurance against third party liability and loss of or damage
to equipment purchased in whole or in part with funds provided by the Client. The
Consultant shall ensure that the minimum amount of cover under the policy is not less
than the amount specified in AppendixI. The Consultant shall ensure that such insurance
is in place prior to commencing the Services.

(b) The Client undertakes no responsibility in respect of any life, health, accident, travel or

other insurance which may be necessary or desirable for the Consultant, Expert(s), sub-

contractors, or specialists associated with the Consultant for purpose of the Services, nor
for any dependant of any such person.

(c) The Client reserves the right to require original evidence that the Consultant has taken
out the necessary insurance.

Language of Reports and Software Application
(a) All reports and recommendations and general correspondence from the Consultant to the
Client and all documents prepared by the Consultant under this Contract shall be in the

language specified in Appendix 1.

(b)  All reports, findings, information, work and documents to be provided to the Client shall
be created in the version of the software application identified in Appendix I.
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5.17

5.18

6.01

Services or Facilities of the Client

In the event that the Consultant encounters delay in obtaining personnel, facilities, equipment
or property to be provided by the Client according to Clause 4.05 or when their performance or
function do not meet the requirements set forth in Schedule A, the Consultant shall promptly
notify the Client of such delay or difficulty, and may request an appropriate extension of time
for completion of the Services or, upon approval, purchase required services or facilities at the
cost of the Client.

No Liability of Bank

The Client and the Consultant hereby acknowledge and agree that in consideration of the Bank
reviewing, and processing payment for, the Services provided by the Consultant to the Client,
the Bank shall not be liable to either the Client or the Consultant for any claims, proceedings,
costs, liabilities, expenses, loss or damage arising out of or in connection with any act or
omission (whether contractual negligent, tortuous or otherwise) of the Consultant’s, its
employees, sub-contractors or agents including the Consultant’s or the Expert(s) performance
of the Services whether satisfactory or otherwise or any breach of any laws or regulations by
the Consultant, Expert(s) or its employees, sub-contractors or agents.

ARTICLE VI
General Provisions
Suspension of Payments

If any of the following events shall happen and be continuing, the Client may by written notice
to the Consultant suspend in whole or in part payments due thereafter to the Consultant under
the Contract:

(a) the Bank shall have suspended disbursements to the Client in respect of the Project or the
Grant;

(b) a default shall have occurred on the part of the Consultant in the performance of the
Contract and if remediable the Consultant, shall have failed to remedy the default within
thirty (30) days of being notified by the Client of the default; or

(c) any other condition has arisen which, in the reasonable opinion of the Client, interferes or
threatens to interfere, with the successful carrying out of the Services or the
accomplishment of the purposes of the Contract in which case thirty (30) days written
notice shall be given.

6.02 Termination of the Contract by the Client

(a) If any of the following events shall have happened and be continuing, the Client may by
written notice to the Consultant terminate the Contract:

(i) any of the conditions referred to in Article 6.01 shall continue for a period of thirty
(30) days after the Client shall have suspended in whole or in part payments due to
the Consultant.

(i) the Project or the Grant Agreement shall have expired or been terminated.
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6.03

6.04

6.05

6.06

(b) In any event, the Client may terminate the Contract at any time by giving no less than
thirty (30) days prior notice to the Consultant.

Termination of the Contract by the Consultant

The Consultant shall promptly notify the Client in writing of any situation or of the occurrence
of any event beyond the reasonable control of the Consultant, which makes it impossible for
the Consultant to carry out its obligations. Upon confirmation in writing by the Client of the
existence of any such situation or event, or upon failure of the Client to respond to such notice
within thirty (30) days of receipt thereof, the Consultant shall be relieved from all liability from
the date of such receipt for failure to carry out such obligations, and the Consultant may
thereupon terminate the Contract by giving no less than thirty (30) days prior written notice.

Termination Procedure

(a) Upon termination of the Contract under Clause 6.02, the Consultant shall take immediate
steps to terminate the Services in a prompt and orderly manner, reduce losses and to keep
further expenditures to a minimum.

(b) Upon termination of the Contract (unless such termination shall have been occasioned by
the default of the Consultant), the Consultant shall be entitled to be reimbursed in full for
such costs as shall have duly incurred prior to the date of such termination and for
reasonable costs incidental to the orderly termination of the Services, the return travel of
the Expert(s) and the reshipment of the personal effects and equipment of the Consultant,
but shall be entitled to receive no other or further payment, subject always to the
Maximum Contract Amount.

Governing Law and Settlement of Disputes

(a) This Contract shall be governed by and construed in accordance with the law specified in
Appendix L

(b) Any dispute which arises out of the Contract, which cannot be amicably settled, between
the parties shall be referred for resolution to international arbitration as specified in
Appendix I. The resulting award shall be final and binding on the parties and shall be in
lieu of any other remedies.

Force Majeure

(a) If either party is temporarily unable by reason of Force Majeure or the laws or
regulations of the country of assignment to meet any obligations under the Contract, and
if such a party gives to the other party written notice of the event within fourteen (14)
days after its occurrence, such obligations of the party as it is unable to perform by
reason of the event shall be suspended for as long as the inability continues.

(b) Parties shall take all reasonable measures to minimise the consequences of any event of
Force Majeure.

(c) Neither party shall be liable to the other party for loss or damage sustained by such other
party arising from any event referred to in Clause 6.06(a) or delays arising from such
event.
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6.07

6.08

6.09

6.10

7.01

(d)  Any period, within which a party shall, pursuant to this Contract, complete any action or
task shall be extended for a period equal to the time during which such party was unable
to perform such action as a result of Force Majeure.

(e) During the period of their inability to perform the Services as a result of an event of
Force Majeure, the Consultant shall be entitled to continue to be paid under the terms of
this Contract as well as to be reimbursed for any additional costs reasonably and
necessarily incurred by them during such period and in reactivating the Services after the
end of such a period.

(f) The term “Force Majeure”, as employed herein shall mean acts of God, strikes, lock-outs
or other industrial disturbances, acts of the public enemy, wars, blockades, insurrections,
riots, epidemics, landslides, earthquakes, storms, lightning, floods, washouts, civil
disturbances, explosions, and any other similar events, not within the control of either
party and which by the exercise of due diligence neither party is able to overcome.

Variation of the Contract

The Contract may be varied only by written agreement between the parties. All such
variations, including variations in the cost estimates and in the amount specified in Clause
3.01(b) shall be in writing and shall be signed by the duly authorised representatives of the
parties.

Applicable Language

Any document or communication delivered pursuant to this Contract shall be in the language
specified in Appendix L :

Entire Contract

This Contract (including all Appendixes and Schedules) as amended from time to time in
accordance with the foregoing provisions contains the entire agreement between the parties and
supersedes all prior arrangements whether written or oral, express or implied.

Survival Clauses

The following clauses 3.03(e), 5.02, 5.06, 5;10, 5.11,5.13, 5.14, 5.18 and 6.05 shall survive the
termination or expiry of this Contract.

ARTICLE VII
Effective Date; Miscellaneous
Effectiveness
The Contract shall become effective upon the date specified and unless earlier terminate in
accordance with its terms, shall remain in full force until the Services and all payments due and

owing therefore have been completed, at which time the parties hereto shall be mutually
released from all obligations hereunder, subject to Clause 6.10.
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7.02 Authorised Representative

7.03

Any action required or permitted to be taken, and any documents required or permitted to be
executed, under this Contract may be taken or executed by the Consultant or on its behalf and
on behalf of the Client by the authorised persons specified in Appendix L

Notices or Requests

Any notices or requests required or permitted to be given or made under this Contract shall be
in writing in the language specified under Clause 6.08. Such notice or request shall be deemed
to be duly given or made when it shall be delivered by hand, first-class registered mail, e-mail
or facsimile to the party to which it is required to be given or made at such party's address
specified in Appendix I or at such other address as either party may specify in writing,
provided that receipt of delivery (by mail), receipt of e-mail (by e-mail) or confirmation of
transmission (by facsimile), as the case may be, has been received by the sender.

IN WITNESS WHEREOF the parties acting through their duly authorised representatives
have caused this Contract in the English language to be signed, each considered an original as
of the day and year first above written.

Municipality of Arad

Enclosed:
Appendix I - Consultancy Contract Specific Provisions

Schedule A - Terms of Reference
Schedule B - Staffing Schedule and Breakdown of Costs
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APPENDIX I

1.04 Start and End Dates

Except as the Client may otherwise agree, the Consultant shall commence the Services on 14
January 2007 (such date being called the “Start Date”). The Services will be completed on
or before 14 January 2010 (such date being called the “End Date”).

3.01bMaximum Contract Amount
Payments under this Contract shall not exceed the aggregate amount of EUR 394,339.80 (the

""Maximum Contract Amount"). This amount does not include any indirect taxes, including
VAT, if chargeable in respect of the Services or this Contract provided hereunder.

3.02 Currency of Payment

All payments shall be made in EUR.
3.06a Mode of Billing and Payment
The payments shall be made in monthly in arrears.
3.06c Advance Payments
The advance payment will be in the amount of EUR 39,434.00 (the "Advance").

The advance payment will be offset by the Client in against the first and subsequent invoices
until the said advance payments have been fully offset.

3.06d Bank Account of Consultant

€ Banca Nazionale del Lavoro
ot Via Emilia Santo Stefano, 4
REGGIO EMILIA
Italy

Account Name: Italtrend S.p.A
Account No.: 5087 Sort Code:

5.11b Consultant's Indemnities
Clause 5.11(b) shall be subject to the following provisions:

That the Consultant is notified of such actions, claims, losses or damages not later than 12
months after the conclusion of the Services;

That the ceiling on the Consultant's liability under Clause 5.1 1(b) shall be limited to the higher
of any insurance proceeds payable under the Consultant’s insurance or 3 multiples of the
Maximum Contract Amount except that such a ceiling shall not apply to actions, claims, losses
or damages caused by the Consultant or Expert(s)’ gross negligence or reckless or wilful

misconduct.
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5.15 Insurance

The following amount of insurance has been agreed between the Parties: EUR 1,000,000.
5.16 Language of Reports

(a) English shall be the sole language for all communication, documentation and reports
under this Contract unless the Client expressly states otherwise.

(b) The software application to be used shall be Microsoft Office unless the Client expressly
states otherwise.

6.05 Governing Law and Settlement of Disputes
(a) This Contract shall be construed in accordance with the laws of England.

(b) Any dispute, controversy or claim arising out of or relating to this Contract or the breach,
termination or invalidity hereof which cannot be amicably settled between the parties
shall be referred to and settled, in accordance with the UNCITRAL Arbitration rules as
in force and effect on the effective date of the Contract. There shall be one arbitrator and
the appointing authority for the purposes of the UNCITRAL rules shall be the London
Court of International Arbitration. The seat and place of arbitration shall be London,
England and the English language shall be used throughout the arbitral proceedings. The
parties hereby waive any right under the Arbitration Act 1996 or otherwise to appeal any
arbitration award or to seek a determination of a preliminary point of law by the courts of
England or elsewhere. Where the UNCITRAL rules do not provide for a particular
situation the arbitrator shall have absolute discretion to determine which course of action
shall be followed and the arbitrator’s decision shall be final. Any award given by the
arbitrator shall be final and binding on the parties and shall be in lieu of any other
remedy.

(¢) Notwithstanding anything herein to the contrary, nothing contained in this Contract shall
operate or be regarded as a waiver, renunciation or other modification of any immunity,
privilege or exemption of the Bank under the Agreement Establishing the Bank,
international convention, or any applicable laws.

6.08 Applicable Language

Any document delivered pursuant to this Contract, apart from reports specified in Clause 5.16
shall be in English.

7.02 Authorised Representatives

(a) The Consultant, if not an individual, hereby appoints P. Garavaldi as its authorised
representative.

(b) The Client's authorised representative is Gheorghe Falca.
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7.03 Notices or Requests

For the Consultant:

The Consultant’s authorised representative

Name:
Address:

For the Client:

P. Garavaldi

Via Raffaello 30,
REGGIO EMILIA,
42100,

Italy

The Client’s authorised representative

Name:
Address:

Telephone:
Facsimile:

Gheorghe Falca
Bd. Revolutiei nr. 75 , ARAD, 2900, Romania

0040257 281850
0040257 284744
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SCHEDULE A
TERMS OF REFERENCE

Romania: City of Arad - Implementation Support Advisor
for Public Transport Improvement Programme

1  INTRODUCTION

Because of the degraded state of infrastructure and the inefficient structure of public transport
operators in Romania, the European Bank for Reconstruction and Development (“EBRD” or the
“Bank”) perceives an opportunity to improve the performance of the public transport system by a
mixture of infrastructure investments and organisational reform. The Bank is making a loan to
the City of Arad (the “City”) for the purpose of financing the Arad Urban Transport Project.
The project is intended to improve the City’s urban transport infrastructure through investment
in: (i) tram track rehabilitation, (ii) street upgrading in the city centre, and (iii) traffic signal
modernization (the “Project”). At the same time, the Project is intended to improve the
operations of the Arad Public Transport Company (the “Company” or “APTC”), which operates
the tram and bus network in the city. The Bank will be providing technical co-operation funding
for consultants to assist in the improvement of the Company’s operations.

The Company is currently jointly owned by the City (79%) and the County of Arad (21%). The
City has a population of about 170,000 and is located in western Romania, near the Hungarian
border. Much of the City’s traditional shopping areas and many offices are located on a single
north-south axis. Public transport is provided by trams and buses, which transport the majority of
passenger traffic in the City and surrounding areas. Services are provided almost entirely by
APTC, with the exception of a relatively small number of private minibuses which have a market
share of only about 5%. APTC operates services, owns and maintains most of the rolling stock
(with the remainder owned by the City), sells tickets, and acts as a de facto planning department
for public transport services. Regulatory and infrastructure management functions overlap
between the City’s Departments for Roads & Communications, Strategy, Economy, and APTC.

Sector reform can be achieved through: (a) strengthening the regulatory framework and public
sector management capacity; (b) encouraging competition ‘for the market’, (c) implementing a
transparent Public Service Contract, with defined payment for services, including public service
obligations, and (d) mobilisation of private sector expertise and financing. Based on this strategy,
the City has decided to implement, with the Bank’s assistance, a Public Transport Improvement
Programme (“PTIP”), using a staged approach to implement these measures. A cornerstone of the
PTIP will be the use of private sector participation in the management and ownership of the
Company, in order to improve the efficiency of its operations, allowing it to provide an improved
level of service at the lowest possible cost.

Preliminarily, the key stages in the PTIP have been identified as the following:

e Development and implementation of a Public Service Contract, identifying the business
targets to be achieved, service levels to be provided, tariffs to be charged, and the level of
service payments and other compensation to be received (the “Public Service Contract™).

e Tender for a strategic partner, ideally an international firm with experience in management
of local public transport systems (the “Strategic Partner”). The Strategic Partner will be
responsible for drafting a business plan (the “Business Plan”) and negotiating its acceptance
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with the City. The Strategic Partner as part of the tender process will also receive an
option to purchase shares at the end of a defined period. The pricing and timing of the
purchase options will be determined as part of the tender process.

e On the successful agreement on a Business Plan, the City and the Company will enter into
the Public Service Contract

e Once the exercise date for the share purchase option has been reached, a possible
secondary tender for shares in the company will be offered, with the possibility that the
Company will no longer be majority-owned by the City.

The consultants working on this assignment (the “Consultant”) will work with the City to develop
a tendering strategy to implement this approach and also assist the City in monitoring the
implementation of the strategy. This approach may be modified in its particulars to address the
requirements of the market and the requirements of Romanian law. The Bank will work with the
City and the Consultant to ensure that tenders and contracts are structured so that the benefits of
competition and transparency are maintained in the process of utilising private sector participation.

2 OBJECTIVES

The main objective of the assignment (the “Assignment”) is to improve the efficiency of the City’s
public transport operations through the use of a Public Service Contract and the implication of the
private sector. In order to achieve this objective, the central task of the Consultant is to provide
the City with the required guidance and advice relating to the preparation, design and
implementation of an effective strategy for utilizing private sector participation and a Public
Service Contract in the operations of the Company. It is expected that this will:
» Improve the quality of public transport services. This will be demonstrated by increased
customer satisfaction
* Improve the financial situation of the Company. This will be demonstrated through
improved financial management, increased revenues and reduced expenditures for
equivalent levels of service.
» Improve the management of the Company. This will be demonstrated by a commitment to

{“"} improved corporate governance and enhanced skills among management and staff.

*  Alleviate budgetary constraints and increase efficiency of public resources’ allocation by
implementing appropriately conceived urban transport strategy with private sector
involvement.

* Develop public transport regulation capacity within the City administration, demonstrated
by the implementation and successful enforcement of a modern public service contract.

3 SCOPE OF WORK / BASIC APPROACH
The Assignment is in three phases:

Phase 1: Development and implementation of an improved Public Service Contract
* Assisting the City in the development, negotiation and implementation of an improved Public
Service Contract, including at a very minimum:
(i) Performance indicators and service levels such as routes, time schedules, vehicle
requirements
(i)  Service payments linked to the achievement of contracted service levels and
penalties for non-compliance

23



(i)  Effective monitoring procedures
(iv) A dispute resolution mechanism
e Improving the City’s capacity for monitoring the performance of the Company and defining
public transport priorities and policies.

Phase 2: Selection of a Strategic Partner

o Preparation and implementation of a tender strategy for private sector participation that will
attract private sector management and will lead to private ownership of APTC. This
strategy should reflect the following key elements:

1) Designing the cost and service variables for the bidding process, including:
management fees, if any; service payments by the City; and share purchase price

(iiy  Maintaining the principle of transparency in future operations

(iiiy  Selection of a Strategic Partner who will be responsible for the management of the
Company and the preparation of Business Plan

(iv) Designing a share option for the Strategic Partner using a formula that will f;%
incentivise the Strategic Partner to perform efficiently

o Preparation and implementation of the Tender Strategy shall, as a minimum, include the

following tasks:

(i) Surveying the market (both domestic and international) to determine market appetite

(i)  Determining the legal requirements under Romanian law for tender and share
purchase

(iii)  Preparation of an information memorandum, documenting the status of the APTC,
suitable for investors

(iv)  Determining evaluation criteria, which may include: management fees, share option
purchase price, level of payments by the City, etc

) Drafting tender documents and gaining their approval by interested parties

(vi)  Assisting the City in the tender process and evaluating responses, based on criteria
established for selection, including the preparation of an Evaluation Report with
recommendation for the Strategic Partner )

(vii) Assisting the City in negotiating an agreement with the selected bidder. -

E »z;w#"

Phase 3: Advising and assisting the negotiation of a Business Plan

o Advice and assistance to the City during the initial period of management by the Strategic
Partner including:

0 Review of APTC management operations during the initial period;
(i)  Assisting the City in the review of the Business Plan, including at a very minimum:
o Updating of the existing business plan, including tasks priorities, monitoring and
control, financial planning, outsourcing
e Recommend ways to increase efficiency
e Assist the company in developing an action plan to implement key elements of
its business plan
(iii) Assisting the City in analysing the impact of public transport policy on the City
budget.
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4 IMPLEMENTATION ARRANGEMENTS

The City will act as the executing agency on behalf of itself and the County of Arad. It may
appoint a steering committee, made up of both City and County personnel, which will guide the
work of the Consultant.

5 TIMETABLE AND DELIVERABLES

While the main task of the Consultant will be to work with the City and advise on the
implementation of the Project, several key documents will be required for delivery as outlined
below. The timing may vary based on the development of the tender strategy. Several
deliverables, including contracts and agreements will result from negotiation among several
parties. As a result, the Consultant will not be solely responsible for their preparation, but will be
responsible for their finalisation:

TASK/Deliverable Draft for comment required Time for incorporation
by of comments
: Phase 1
Initial meeting (to include 4 to 6 weeks from Start Date
EBRD)
Draft Public Service Contract | 6 months after mobilisation
Finalize and implement the 12 months after mobilisation
Public Service Contract
k Phase 2
Tender Strategy report Two months after mobilisation | Two weeks
Draft Tender Documentation Within strategy report Two weeks
Final Tender Documentation Four months after One Week
mobilisation
Evaluation Report Financial Ten months after mobilisation | Two weeks
model
Strategic Partner Agreement One year after mobilisation
(Including share purchase
option)
Phase 2
Review of the Business Plan 18 months after mobilisation
prepared by Strategic Partner
Detailed report on APTC 30 months after mobilisation | One month
performance during initial
period
All Phases
Progress reports Every two months n/a
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The Consultant will also produce working notes, as required, to document their work. At a
minimum, a working note on legal requirements for the tender will be required. All reports should
be provided in both English and Romanian. Three copies of each report in Romanian and one
copy in English should be delivered to the City, one report in each language to the EBRD Resident
Office in Bucharest, and two reports in English only to the EBRD London Headquarters.
Electronic copies in both languages should be made available to the City and to EBRD.

It is anticipated that the assignment will last for approximately 32 months. However, this schedule

may be accelerated if the Consultant proposes a strategy that can be implemented more quickly
and such strategy is adopted.
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SCHEDULE B

Staffing Schedule and Breakdown of Costs
(All amounts to be exclusive of indirect taxes, including VAT, which may be chargeable by the
Consultant)

Romania: City of Arad - Implementation Support Advisor for Public Transport Improvement

Programme
EUR
1. Fees :
Name of Expert Job Title Working | Inthe | In Home | Total Expert
Period Field Office Period Rate Total
Alessandro Abati Team Leader Days 80 15 95 800.00 76,000.00
Vincenzo Comito Urban Transport Days 80 15 95 800.00 76,000.00
Specialist
Silvana Garavelli Procurement Expert Days 30 10 40 800.00 32,000.00
Monika Jozon Legal Expert Days 60 30 90 622.22 55,999.80
Edoardo Staiti Senior Expert: Days 80 15 95 800.00 76,000.00
Project Finance &
Corporate Finance
Total Fees: 315,999.80
2. Per Diem Allowance:
Place Number Rate Period Per Diem Total
Arad 415 Days 117.00 48,555.00
Total per Diem: 48,555.00
3. Reimbursable Expenses*
Air Travel: (Full Economy Class or Equivalent)
Routing Air Fare No. of Flights Total
Italy - Timisoara 800.00 17 13,600.00
Total Air Travel: 13,600.00
Local Travel: (Travel from home to departure airport and
Return, and reasonable local travel when abroad.)
Journey Cost No. of Journeys Total
Arad local travel 500.00 1 500.00
Timisoara - Arad 30.00 25 750.00
Total Local Travel: 1,250.00 |
Miscellaneous:
Visas Visas 200.00
Interpretation & translation 1,500.00
Reports Reports 300.00
Communications Communications 1,000.00
Other Miscellaneous Expenses Costs associated with the provision of work shops and 10,000.00
training courses
Miscellaneous Total 13,000.00
*May include indirect taxes, such as VAT which are not otherwise recoverable by the Consultant.
4. Contingencies: (utilisation only after prior approval in writing by the Client) 965.00
TOTAL MAXIMUM CONTRACT AMOUNT (Contract Ceiling Amount) 394.339.80

Invoices must be prepared according to the attached Rules for the Preparation of Invoices. The Bank and the

Client shall not be responsible for delays in paying invoices if the Consultant’s invoices do not comply with the

attached Rules. Unless otherwise stated, any equipment included in the contract and purchased by the Consultant
shall be disposed of at the end of the Contract as may be directed by the Bank.
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RULES FOR THE PREPARATION OF INVOICES

The following points shall be observed when submitting invoices for payment.

All invoices shall be addressed and sent to:

The original invoice and supporting documentation shall be sent to the Client at:

Municipality of Arad
Bd. Revolutiei nr. 75
ARAD

2900

Romania

With a copy sent simultaneously to the Bank at:
Invoice Control

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN

UK

The Contract number and commitment number shall be quoted on the invoice.

Invoices shall be marked to show the Consultant's business address, invoice number and date.
The name and telephone number of a person who may be contacted in case of need to raise
queries shall be quoted on the invoice.

The Bank will only make payments after (i) an original signed copy of the Contract has been sent
to the Consultancy Services Unit (ii) submission of original invoices and original supporting
receipts (no faxes or copies shall be acceptable) and (iii) confirmation from the Client that the
invoice is in order.

Invoice payments will be made by direct transfer to a bank account.

Full details of the bank account where payment shall be made must be supplied on the invoices,

including currency of the account.

Period during which Services were performed must be stated.

Invoices shall be itemised in the order set out in Schedule B.

Fees and per diem allowances must be invoiced as per clause 3.04 of the Contract.

Exchange rates should be stated in the invoice.

Any change to the Contract necessitating an amendment to the Contract should be completed
prior to submission of an invoice.

The last of the invoices (or, as the case may be, the only invoice) issued by the Consultants for
the Services shall be called the “Final Invoice” and shall be indicated as such. The Final Invoice
shall not be issued until all the Consultant’s obligations for performing the Services have been
fulfilled and the Client has confirmed completion of the Services. The “Final Invoice” must be
submitted within three months of the completion of the Services or the expiry date of the
Contract.

Reimbursable expenses, including Air Travel, Local Travel and Miscellaneous costs must be
invoiced in the currency of the Contract, according to clause 3.04 of the Contract. For
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reimbursement of air travel costs, original ticket stubs must be submitted. together with boarding
cards and travel agency receipts.

A numbered list detailing each reimbursable item shall be submitted, with correspondingly
numbered original receipts for each item attached.

Purchase of goods will be subject to the Bank’s Procurement Policies and Rules in particular
paragraphs 3.12 and 3.13.

Any applicable indirect tax, including VAT chargeable by the Consultant shall be separately
itemised on the invoices; such amounts shall not be paid with the Grant funds by the Bank and
shall be recoverable directly from the Client.

Any questions regarding these Rules should be addressed to the Senior Budget Officer, The
Consultancy Services Unit, Telephone: + 44 20 7338 6927.
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Traducere din limba engleza — dupa documentul original
-inreg cu nr. 001 din 23.01.2007

Pagina 1 a documentului
Contract de Grant Nr.: C16170/ITA-2005-12-10

CONTRACT DE GRANT

pentru

Romania: Municipiul Arad - Implementare suport Consultanta
pentru Programul de imbunatatire a Transportului Public

~

in
Romaénia
intre
Municipalitatea Arad
si
BANCA EUROPEANA PENTRU RECONSTRUCTIE S| DEZVOLTARE

In calitate de Administrator pentru Fondurile Grant furnizate de cétre Guvernul ltaliei
din Fondul Italian de Cooperare Tehnica

28 Decembrie 2006
CONTRACT DE GRANT

Contract de Grant Nr.: C16170/ITA-2005-12-10, datat 28 Decembrie 2006 intre Municipalitatea
Arad (“Clientul”) cu sediul pe Bd. Revolutiei nr. 75, ARAD, 2900, Romania si Banca Europeana
pentru Reconstructie si Dezvoltare (“Banca”) cu sediul pe One Exchange Square, Londra
EC2A 2JN, Regatul Unit al Marii Britanii, o institutie financiara internationald infiintatd conform cu
Acordul de Infiintare a Bancii semnat la Paris la 29 Mai 1990, actionand in calitate de
administrator al fondurilor grant din Fondul ltalian de Cooperare Tehnica furnizat de cétre
Guvernul ltaliei (“Donatorul”).

PREAMBUL

INTRUCAT in conformitate cu "Acordul de imprumut’ datat 22 lunie 2005 dintre Client si
Banca, Banca a convenit sa acorde Clientului un imprumut in valoare de pana la 20.000.000,00
EUR pentru a participa la finantarea Proiectului descris in Anexa 1 a Acordului de Tmprumut
(“Proiectul”);

INTRUCAT ITALTREND SpA (“Consultantul’) a incheiat sau intentioneaza sa incheie un
Contract de Consultantd pentru furnizarea de Servicii catre Client, ("Contractul de
Consultanta”), in mod substantial sub forma atasata in Anexa B, pentru Romania: Municipiul
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Arad - Implementare suport consultantd pentru Programul de imbunatatire a Transportului
Public (“Serviciile”);

INTRUCAT Consultantul a convenit s& furnizeze Serviciile pentru Proiect asa cum sunt definite
in Contractul de Consultantd pe baza termenilor si conditiilor stabilite acolo pentru o valoare
maxima de 394.339,80 EUR;

INTRUCAT in conformitate Acordul Fondului de Cooperare Tehnica dintre Donor si Banca,
Donorul a aprobat si convenit s& puna la dispozitie fonduri de pana la 394.339,80 EUR pe baza
de grant (“Grantul’) pentru a finanta Servicile Consultantului in baza termenilor gi conditiilor
stabilite mai jos aici;

INTRUCAT Banca a convenit s& administreze Grantul in baza termenilor si conditiilor stabilite;
PRIN URMARE partile convin asupra urmatorilor termeni exprimati:

ARTICOLUL | — Definitii

1.01 Definitii si Interpretare

Oriunde sunt utilizate in acest Contract, exceptand cazul in care contextul prevede altfel,
urmatorii termeni subliniati vor avea intelesul atribuit mai jos:

a. Banca sau BERD: inseamna Banca Europeana pentru Reconstructie si Dezvoltare.

b. Defalcare buget: inseamna (i) intr-un Contract pe baza de valoare, lista care specifica
valorile preturilor, alocarile pentru diurnd si prevederile pentru orice cheltuieli rambursabile
si (ii) intr-un Contract pe baza de Suméa Globala, este lista pe baza careia Valoarea
Maxima de Contract este exprimatd pe baza unei plati care include totul.

c. Client: inseamna partea pentru care vor fi furnizate Servicile din Contractul de
Consultanta.

d. Consultant: inseamna partea care va executa Serviciile.
e. Contract de Consultanta: inseamna Contractul incheiat, sau ce va fi incheiat, intre Client
si Consultantul pentru executia de servicii, inclusiv toate anexele la acesta si toate

documentele incluse in acesta.

f. Tara de atribuire: inseamna tara in care servicile vor fi furnizate si/sau tara (-ile)
Clientului.

g. Donor: inseamna furnizorul fondurilor de grant asa cum se specificd in Preambulul
acestui Contract.

h. Contract bazat pe valoare: inseamna un Contract in care Serviciile sunt furnizate pe
baza unei durate platibile la o valoare de pret fixa.

i. Grant: inseamna valoarea fondurilor puse la dispozitie de catre Donorul pentru Banca, in
calitate de administrator, pentru scopuri de finantare a Contractului de Consultanta.

j. Contract de Grant. inseamna acest Contract si toate anexele atasate aici, acestea

oy
%
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putand fi amendate periodic.

Contract pe bazd de Suma Globala: inseamna un contract in care Serviciile sunt
furnizate pe baza unei plati convenite care include totul.

Valoarea Maximéa de Contract: inseamna valoarea maxima de plétit catre Consultantul
din Contractul de Consultantd, inclusiv toate tarifele, alocarile si cheltuielile.

. Liderul operatiunii: inseamnd un membru al personalului Bancii responsabil pentru

monitorizarea implementarii Contractului de Consultanta in numele Bancii.

Servicii: Inseamna serviciile de efectuat de catre Consultant pentru Client asa cum au fost
stabilite in Contractul de Consultanta.

Termeni de referinta: inseamna documentul pregatit de catre Client stabilind cerintele si
obiectivele sale referitoare la furnizarile de Servicii, specificAnd unde se vor utiliza
metodele si resursele relevante de catre Consultant si/sau rezultatele ce trebuie obtinute.

1.02 Interpretare

a. Paragrafele din acest Contract sunt doar pentru convenienta si nu vor afecta interpretarea
sa.

b. In acest Contract, prin referire la un Document se face referire la acel Document precum
si la regulamentele intocmite In conformitate cu acel Document, asa cum acestea sunt
amendate sau modificate periodic si sunt in vigoare, si la orice alt Document sau
regulament care poate avea efect de suplimentare sau de inlocuire a unui asemenea
Document sau regulament.

c. In acest Contract, o referire la un anumit gen include referirea la toate celelalte genuri, 0
referire la singular include si pluralul, si viceversa, si referirile la persoane vor include si
corporatiile, asociatiile nefnregistrate si parteneriatele. Referirea la o persoana va include
succesorii $i mandatarii admisi.

ARTICOLUL Il - Grantul
2.01 Grantul

a. Banca convine sa puna la dispozitie catre Client, in baza termenilor si conditiilor stabilite In
acest Contract, Grantul cu o valoare care nu depaseste 324.339,80 EUR sau echivalentul
sau.

b. Grantul va fi aplicat numai pentru a finanta Servicile pe perioada termenului de
angajament al Consultantului.

2.02 Plata

a. Clientul si Banca convin faptul cd Banca va fi autorizata sa facd plati direct catre
Consultant in numele Clientului.

b. Valoarea Grantului va fi platitd de catre Banca direct catre Consultant, in numele si

conform cu instructiunile Clientului, in conformitate cu prevederile din Articolul Il al
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Contractului de Consultanta.

La primirea unei facturi $i a documentelor sustindtoare de la Consultant, fnaintate in
conformitate cu prevederile din Anexa I/Anexa B ale Contractului de Consultanta, clientul
le va verifica fara intarziere, si va verifica facturile $i executia satisfacatoare a acelor
Servicii ale Consultantului la care se refera facturile.

Daca acele Servicii sunt gasite satisfacatoare, si Clientul este satisfacut de faptul ca
valorile din facturi corespund la valorile stabilite in Anexa | a Contractului de Consultanta,
facturile, documentele sustinatoare si Declaratia (aga cum au fost stabilite in Anexa A la
Contractul de Grant) certificand aprobarea serviciilor vor fi inaintate apoi catre Unitatea de
Control a Fondurilor Financiare a Bancii, pentru plata.

2.03 Taxe si indatoriri

a.

Clientul convine ca Fondurile Grant nu vor fi utilizate pentru a finanta orice fel de taxe
(inclusiv orice taxe indirecte cum ar fi TVA) referitoare la Servicii sau la acest Contract de
Grant, impuse in conformitate cu legislatia si requlamentele care sunt in vigoare in Tara
de atribuire.

Clientul va informa Banca daca orice taxe indirecte (inclusiv TVA) sunt platibile in relatie
cu Contractului de Consultanta.

Clientul convine ca orice taxe indirecte (inclusiv TVA) platibile vor fi platite de catre Client
catre Consultant.

Daca orice taxa indirecta (inclusiv TVA) este platibila, atunci cénd se furnizeaza
certificarea catre Banca conform clauzei 2.02 (d), Clientul va certifica deasemeni plata sa
pentru taxe indirecte (inclusiv TVA) platibila pe oricare dintre facturile precedente ale
Consultantului si se angajeaza sa plateasca taxa indirectd (inclusiv TVA) pe facturile
curente.

Incapacitatea Clientului de a plati orice taxa indirecta (inclusiv TVA) poate conduce la
terminarea acestui Contract in conformitate cu clauza 5.03.

ARTICOLUL lll - Executia proiectului

3.01 Cooperare si Informare

a.

Banca si Clientul vor coopera pe deplin in legatura cu administrarea Contractului de
Consultantd. Banca si Clientul, in mod periodic, la cererea oricaruia dintre acestia, vor
schimba puncte de vedere referitoare la progresul Proiectului, Servicii, scopurile pentru
care Grantul este acordat, indeplinirea obligatiilor Clientului din acest Contract, si
indeplinirea obligatiilor Clientului si Consultantului din Contractul de Consultanta si
furnizarea catre cealalta parte a tuturor informatiilor importante pe care cealaltd parte le
cere in mod rezonabil.

Clientul va informa prompt Banca despre orice schimbare propusa in natura sau scopul
Proiectului, sau pentru Serviciile, sau afacerile, sau operatiunile Clientului i despre orice
eveniment sau conditie care ar putea afecta material executia Proiectului, sau a Serviciilor
sau desfasurarea afacerilor sau operatiunilor Clientului.
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C.

Fara a prejudicia generalitatea celor de mai sus, clientul nu va face nici o variatie
materiald, inclusiv nici o decizie referitoare la transfer si subcontractare pentru Contractul
de Consultantd fard obtinerea consimtdmantului scris in prealabil al Bancii, care
consimtdmant nu va fi retinut in mod nemotivat. In orice caz, toate variatiile la Contractul
de Consultanta vor fi notificate Bancii de catre Client.

3.02 inregistrari si Rapoarte

a.

Clientul va:

va mentine proceduri si inregistrari adecvate pentru a inregistra si monitoriza progresul
serviciilor (inclusiv costul acestora si beneficiile ce deriva din acestea), si va identifica
Serviciile finantate din beneficiile Grantului, si va face inregistrari disponibile pentru
Reprezentantii Bancii la solicitarea Bancii.

va mentine conturi si declaratii financiare (bilanturi, declaratii de venituri si cheltuieli si
declaratii aferente) necesare pentru a monitoriza si inregistra progresul serviciilor,
inclusiv costurile si beneficiile ce deriva din asemenea Servicii, $i pentru furnizarea, la
solicitarea Bancii, de copii dupa aceste informatii cu gradul de detaliere pe care Banca
il poate cere in mod rezonabil.

va permite Reprezentantilor Bancii, la solicitarea Bancii, sa viziteze orice facilita inclusa
sau referitd in Proiect sau in Contractul de Consultanta si sd examineze serviciile
finantate din veniturile Grantului si orice utilaje, instalatii, locatii, lucrari, cladiri,
proprietati, echipamente, inregistrari si documentele referitoare la executia obligatiilor
Clientului sau Consultantului conform cu acest Contract sau cu Contractul de
Consultanta.

va furniza Reprezentatiilor Bancii toate informatile pe care Banca le cere Tn mod
rezonabil referitoare la Proiect si Servicii, costul acestora si, unde este adecvat,
beneficiile ce deriva din acestea, si cheltuielile din veniturile Grantului.

va furniza, sau va produce furnizarea, catre Reprezentantii Bancii, Tn mod prompt dupa
pregatirea acestora, pentru orice planuri, specificatii, rapoarte, contracte, documente
(inclusiv materialele de livrat conform Contractului de Consultantad) si orice modificari
materiale la acestea sau adaugiri la acestea, cu gradul de detaliere pe care Banca 1l
cere Tn mod rezonabil.

In mod prompt dupé efectuarea serviciilor, Clientul va pregati si furnizarea catre Banca un
raport in limba specificatd, cu scopul si cu gradul de detaliere pe care Banca il cere in
mod rezonabil, despre executia si operarea serviciilor, costul si beneficiile derivate si ce
provin din acestea, si executia de catre Client, Consultantul si Banca a respectivelor lor
obligatii conform Contractului de Grant si Contractului de Consultanta, oricare caz ar putea
fi.

Toate rapoartele si inregistrarile produse de catre Client vor fi create in Microsoft Word
si/sau Excel, vor fi compatibile cu Acrobat si vor fi furnizate ca document si in forma
electronica.

3.03 Confidentialitate
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Exceptand cazul in care exista consimtdmantul scris prealabil al Bancii, Clientul nu va divulga si
nici nu va cauza sau permite agentilor lor sau sub-contractorilor sa divulge la terte parti, si nici sa
utilizeze Tn scopuri proprii, orice informatie referitoare la Servicii, Proiect sau Banca, inclusiv
informatii referitoare la termenii financiari ai Contractului de Grant sau Contractului de
Consultantd. Clientul poate furniza asemenea date si informatii daca acestea sunt cerute de
legislatie sau de regulamentele aplicabile, dar numai acea portiune din date si informatii care, in
masura permisa de catre cerinta respectivei legi sau regulament, este legal ca sa poata fi ceruta.
Daca o asemenea cerere este facutd, Clientul va informa prompt Banca.

3.04 Conducerea operatiunilor

Exceptand faptul cand Banca convine in alt fel, Clientul isi va Conduce afacerea si operatiile sale
(inclusiv operatiunile oricarei filiale) in conformitate cu practicile si standardele internationale
recunoscute administrative, tehnice, financiare si de protectia mediului, sub supervizarea unui
management calificat si cu experienta asistat de un personal competent intr-un numar adecvat.

ARTICOLUL IV - Reprezentare
4.01 Reprezentant autorizat

Orice actiune necesara sau permisa a fi intreprinsa, si orice document necesar sau permis a fi
intocmit, conform cu acest Contract, vor fi efectuate sau executate:

a. n numele Clientului de catre Gheorghe Falca, sau un reprezentant desemnat; si

b. In numele Bancii de catre $eful Unitatii de Servicii de Consultantd, sau orice
reprezentant autorizat de catre Banca.

4.02 Notificari sau Solicitari

Orice notificare, solicitare sau consimtdamant, necesare sau permise a fi date sau intocmite
conform cu Contract, vor fi in forma scrisa in limba engleza. Orice asemenea notificare, solicitare
sau consimtdmant vor fi considerate ca au fost date sau efectuate la momentul cand acesta sunt
livrate Tn persoana catre un reprezentant autorizat din partea careia comunicarea este adresata,
sau cand este trimisad de catre posta recomandata, e-mail, sau fax la acea parte, la urmatoarea
adresa:

Pentru Client: Adresa: Bd. Revolutiei nr. 75
ARAD
2900
Romania
In atentia:  Gheorghe Falca
Telefon: 0040257 281850
Fax: 0040257 284744

Pentru Banca: Adresa: Banca Europeana pentru Reconstructie si Dezvoltare
One Exchange Square
Londra EC2A 2JN,
Regatul Unit al Marii Britanii
in atentia:  Arthur Schankler
"Liderul operatiunii”
Telefon: 7410
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Fax: 420 222 814 522
Emait: SchankliA@prg.BERD.com

a. Notificarea va fi considerata ca fiind efectiva dupa cum urmeaza:
I in cazul livrarii personale sau prin posta recomandatd, la livrare; si
ii. in cazul e-mail-ului si faxului, dupa confirmarea transmisiei.

b. O parte poate sa isi schimbe adresa sa pentru furnizarea de Notificari sau Solicitari,
trimitand o notificare rezonabila celeilalte parti, in conformitate cu aceasta Clauza.

ARTICOLUL V - Suspendare si Terminare
5.01 Notificarea Clientului

Clientul va notifica prompt Banca despre suspendarea sau terminarea Contractului de
Consultantd, sau despre orice eveniment care poate duce la suspendarea sau terminarea
Contractului de Consultanta.

5.02 Suspendarea de Plati

Daca oricare dintre urmatoarele evenimente au survenit i continua, Banca poate, prin notificare
scrisd catre Client, sa suspende imediat, in intregime sau in parte, platile datorate ulterior catre
Consultant in conformitate cu termenii acestui Contract:

a. Banca a suspendat platile din imprumut sau investitii de capital catre Clientul pentru
Proiect, daca este cazul.

b. Contractul de Consultanta a fost suspendat sau terminat in conformitate cu termenii
Contractului de Consultanta.

c. Clientul nu a fost capabil sa plateasca elementul de taxe indirecte (inclusiv orice
TVA) de pe facturile Consultantului, catre Consultant, la termenul oportun, in
conformitate cu termenii Contractului de Consultanta.

d. Orice altd conditie aparutd care, In opinia rezonabild a Bancii, interferd, sau
ameninta sa interfere, cu executia cu succes a Serviciilor sau Proiectului, sau cu
realizarea scopurilor acestui Contract.

5.03 Terminarea acestui Contract de catre Banca
a. Banca poate, prin notificare scrisa catre Client, sa termine acest Contract daca:

i. oricare din conditiile referite in Clauza 5.02 vor continua pentru o perioada de treizeci
(30) zile dupad ce Banca a suspendat, in intregime sau in parte, plétile datorate
Consultantului si a dat notificare scrisa despre aceasta Clientului; sau

il. contractul de imprumut sau contractul de subscriptie de capital pentru Proiect daca
este cazul, sau Contractul de Consultantd au expirat sau au fost terminate in
conformitate cu termenii acestora; sau clientul si Banca convin asupra terminarii in
conformitate cu termenii acestui Contract; sau
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iii. Donorul anuleaza fondurile Grantului.

b. Tn orice caz, Banca poate termina acest Contract in orice moment, dand o notificare
Clientului, in prealabil, de nu mai putin de patruzeci de zile.

5.04 Procedura de terminare

La terminarea acestui Contract in conformitate cu Clauza 5.03, Clientul va face demersuri
imediate pentru a reduce pierderile si pentru ca sa mentina la minimum cheltuielile ulterioare din
Contractul de Consultanta.

Articolul VI Generalitati
6.01 Excluderea responsabilitatii

In ciuda oricarei alte prevederi a acestui Contract, Banca nu va fi rdspunzatoare fata de Client
sau Consultant, in conformitate sau in legaturd cu acest Contract sau cu Contractul de
Consultanta, pentru nici o pierdere sau prejudiciu, fie ca au fost cauzate sau nu de catre un act
de neglijentd sau omisiune al Bancii. Aceastd prevedere nu se aplica in relatie cu orice act de
neglijenta sau omisiune al Bancii, care produce decesul sau ranirea personala a personalului
Clientului sau Consultantului sau Expertilor.

6.02 Despagubire

Clientul va despagubi si, referitor la privilegiile i imunitatea Bancii, va apara Banca, pe directorii,
functionarii, angajatii, agentii si contractorii sai impotriva tuturor revendicarilor, prejudiciilor,
costurilor, cheltuielilor, responsabilitatilor, procedurilor, pierderilor care provin din sau au legatura
cu orice act sau omisiune, fie prin nesinceritate, neglijenta sau in alt fel, manifestate din partea
Clientului sau Consultantului, a angajatilor lor, sub-contractorilor sau agentilor lor, sau orice
incalcare de catre acestia a obligatiilor lor din acest Contract, din Contractul de Consultanta, sau
orice incapacitate a acestora de a se conforma cu orice documente, reguli sau regulamente.

6.03 Practici de frauda si coruptie

Banca, fard a prejudicia orice altd despagubire pentru incalcarea Contractului, poate termina
acest Contract imediat daca Clientul si/sau Consultantul, in opinia Bancii, s-au angajat in practici
frauduloase sau de coruptie in competitia sau in executia pentru Contractul de Consultanta.

Pentru scopurile acestei clauze:

"practica de coruptie,” Tnseamna oferirea, acordarea, primirea sau solicitarea oricarei valori
pentru a influenta actiunea unui oficial public, sau amenintarea cu lezarea vreunei persoane,
proprietdti sau reputatii, in legatura procesul de selectie sau in executia contractului pentru a
obtine sau a-si mentine afacerea sau alt avantaj inadecvat in conducerea afacerii;

"practica frauduloasa” inseamna o declaratie falsa despre anumite fapte pentru a influenta un
proces de selectie sau executia unui Contract in detrimentul Clientului, si include practici
conspirative intre Consultanti (inainte sau dupa trimiterea propunerilor) destinate pentru a stabili
preturi la un nivel artificial non-competitiv si pentru a deposeda Clientul de beneficiile unei
competitii libere si deschise.
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6.04 Inspectia si Auditul efectuate de catre Banca

Clientul va permite Bancii sau reprezentantului sdu autorizat, sa inspecteze conturile sale si
Tnregistrarile referitoare la executia acestui Contract, a Contractului de Consultanta si Serviciilor
si sa auditeze aceste asemenea conturi prin auditori numiti de catre Bancé, daca se cere in acest
fel de catre Banca.

6.05 Asigurare

a. Clientul va mentine pe propriu sau cost o politd de asigurare cuprinzitoare pentru a
acoperi orice raspundere, ce poate apare conform Clauzei 6.02.

b. Clientul va furniza Bancii, la solicitarea Bancii, o copie a politei de asigurare si va
permite Bancii sa inspecteze asemenea documente relevante. De altfel, nici
inspectarea si nici primirea acesteia nu va insemna o acceptare din partea Bancii a
termenilor de acolo si nici o renuntare la obligatiile Clientului de aici.

6.06 Legea de guvernare si Solutionarea disputelor
a. Acest Contract va fi interpretat in conformitate legislatia Angliei.

b. Orice disputa, controversa sau revendicare provenind din sau referitoare la acest
Contract sau incalcarea, terminarea sau invaliditatea acestuia care nu se pot
solutiona amiabil intre parti vor fi referite si solutionate in conformitate cu Regulile
de arbitraj UNCITRAL, asa cum acestea sunt in vigoare si efective la data acestui
Contract. Va fi un arbitru si autoritatea de desemnare in scopurile regulilor
UNCITRAL va fi Curtea de Arbitraj International din Londra. Sediul si locul
arbitrajului va fi Londra, Anglia si limba engleza va fi utilizatd pe toata procedura de
arbitraj. Partile de aici renunta la orice drept sa faca recurs, conform cu Actul de
Arbitraj 1996 sau cu alt document, fatd de orice decizie de arbitraj sau sa caute o
decizie preliminara din punct de vedere legal de la oricare dintre tribunalele din
Anglia sau din altd parte. Acolo unde regulile UNCITRAL nu oferd o situatie
particulara, arbitrul va avea puterea absolutd sa determine ce curs al actiuni va fi
urmat si decizia arbitrului va fi finala. Orice decizie datd de Arbitru va fi finala si va
obliga partile si va tine loc de orice alt recurs/compensatie.

c. In ciuda oricarei prevederi contrare de aici, nimic din ceea ce este continut in acest
Contract nu va actiona sau va fi privit ca o clauza de renuntare, ca o renuntare sau
altd modificare a oricarei imunitati, privilegiu sau exceptare a Bancii conform
Contractului de Infiintare a Bancii, conventiilor internationale sau orice legi
aplicabile.

6.07 Efectivitate

Acest Contract va deveni efectiv la momentul ultimei semnaturi a partilor, de la data scrisd mai
sus, si daca nu este suspendat sau terminat in conformitate cu Articolul V va rdamane pe deplin in
vigoare pana ce Serviciile si toate platile conform cu Contractul de Consultanta vor fi efectuate.

6.08 Modificare la Contract

Acest Contract poate fi modificat numai printr-un acord scris intre Banca si Client intocmit de
catre reprezentantii autorizati.
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6.09 intregul Contract

Acest Contract impreund cu toate anexele de aici, asa cum pot fi amendate periodic in
conformitate cu Clauza 6.08, contine intreaga intelegere si intregul acord dintre partile de aici si
suspenda toate celelalte propuneri sau acorduri referitoare la subiectul acestui Contract. Nici o
parte nu se poate baza pe nici un angajament sau reprezentare efectuate de orice alta parte,
care nu constituie o parte din acest Contract.

6.10 Succesori

Acest Contract va obliga si va intra in vigoare spre beneficiul respectivilor succesori $i permite
transferurile pentru partile de aici.

6.11 Excluderea drepturilor tertilor

Acest Contract nu creeaza nici un drept conform Actului/Legii Contractelor (Drepturile tertilor) din
1999 aplicabil la orice persoand sau entitate care nu constituie parte la acesta, exceptand cazul
cand o persoana sau entitate care este succesor sau mandatar acceptat pentru drepturile unei
parti este considerata ca find parte a acestui Contract.

6.12 Persistenta clauzelor

Clauzele 3.03, 6.01, 6.02, 6.03, 6.04, si 6.06 vor persista dupa terminarea sau expirarea acestui
Contract.

6.13 Limba

Limba engleza va fi limba Contractului, exceptand cazul in care se convine in alt fel sau este
cerut de catre Banca, toate comunicarile, documentatia si rapoartele din acest Contract gi
Contractul de Consultanta vor fi pregatite si prezentate in limba engleza. In orice dispute asupra
limbii, versiunea engleza va prevala.

6.15 Asigurari ulterioare

Clientul sau Consultantul la solicitarea clientului, in orice moment si in mod periodic, la cererea
Bancii, va elabora si livra documente ulterioare, si va intocmi asemenea documente si actiuni
ulterioare asa cum Banca le cere in mod rezonabil pentru a dovedi, executa $i a da efect legal la
termenii, conditiile, intentiile si intelesului acestui Contract.

6.16 Timpul este cel mai important

Timpul este cel mai important in acest Contract.

6.17 Duplicate

Acest Contract poate fi incheiat in mai multe duplicate, fiecare din acestea va fi considerata ca
fiind un original, dar toate acestea impreun vor constitui unul i acelasi Contract.

6.18 Logo-ul BERD

Clientul este atentionat ca logo-ul Bancii este 0 marca inregistrata in servicii i Clientul nu poate
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reproduce acest Logo fara permisiunea scrisa prealabild a Bancii.

DREPT PENTRU CARE, partile, prin reprezentantii lor pe deplin autorizati, au intocmit acest
Contract, in limba engleza, spre a fi semnat la data scrisa mai sus .

PENTRU SI IN NUMELE CLIENTULUI
Municipalitatea Arad

[Semnatura ilizibila]

Gheorghe Falca

Data:

PENTRU $I IN NUMELE BANCII EUROPENE PENTRU RECONSTRUCTIE S| DEZVOLTARE
[Semnatura ilizibild)

Dirk Plutz

Consultant Senior

Unitatea de Servicii de Consultanta

Data:

ANEXA A DECLARATIE DE APROBARE A SERVICHLOR DE CONSULTANTA
ANEXAB  CONTRACT DE CONSULTANTA
ANEXA A LA CONTRACTUL DE GRANT
DECLARATIE DE APROBARE A SERVICIILOR DE CONSULTANTA
Pentru a fi semnat de cétre Client si trimis cu factura(-ile) pentru Servicii de cétre Consultant.

Factura Nr: Data Facturii: Valoare Factura:
Contract de Grant No: C16170/ITA-2005-12-10 OL: Arthur Schankler

1. In conformitate cu Contractul de Consultantd pentru Romania: Municipiul Arad -
Implementare suport consultantd pentru Programul de Imbunétatire a Transportului Public
[“Serviciile”], datat 28 Decembrie 2006, incheiat intre Municipalitatea Arad [“Clientul’] si
ITALTREND SpA [“Consultantul’]; si in conformitate cu Clauza 2.02(c) a Contractului de
Grant pentru servicii, datat 28 Decembrie 2006, incheiat intre Banca Europeana pentru
Reconstructie si Dezvoltare [‘Banca’] si Client, Clientul declara ca:

(i) clientul a beneficiat si este satisfacut de Serviciile Consultantului care au fost contractate
in Contractul de Consultanta si sunt acoperite de catre factura(-ile) atasata;

(if) clientul a verificat factura(-ile) si toate documentele sustinatoare care se refera la
executia serviciilor pentru valoarea(-ile) stabilite in Anexa B a Contractului de
Consultanta si este satisfacut de faptul ca:

a. factura(-ile) este (sunt) o reprezentare reala a Serviciilor furnizate de catre
Consultantul; si

b. valoarea(-ile) facturata in factura(-ile) corespunde la valoarea(-ile) stabilita in
Anexa | a Contractului de Consultanta;
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(iii) factura(-ile) si toate documentele sustinatoare au fost inaintate impreuna cu aceasta
Declaratie de Aprobare catre echipa de facturare TC, Unitatea de Control Fonduri
Financiare a Bancii pentru plata; si

(iv) clientul a platit orice taxe indirecte, inclusiv TVA, catre Consultant, referitoare la facturile
anterioare si se angajeaza sa plateasca taxele indirecte inclusiv TVA-ul referitoare la
factura(-ile) atasate in termen de 30 de zile de la data acestei Declaratii de Aprobare.

2. Clientul declara ca prin semnarea acestui document Clientul autorizeaza Banca sa faca
plata convenitd in Contractul de Consultantd, in favoarea Consultantului, Tn numele
Clientului.

DREPT PENTRU CARE, partea, actionand prin reprezentantul sau pe deplin autorizat, a semnat
aceasta Declaratie la datade ..... ... [data].

PENTRU SI iIN NUMELE
Municipalitatea Arad

ANEXA B LA CONTRACTUL DE GRANT
CONTRACT DE CONSULTANTA
CONTRACT DE CONSULTANTA

Romania: Municipiul Arad —

Implementare suport consultantd pentru Programul de imbunatatire a Transportului Public
intre
Municipalitatea Arad
si
ITALTREND SpA
28 Decembrie 2006
CONTRACT DE CONSULTANTA
Contract Nr.: C16170/ITA-2005-12-10 datat 28 Decembrie 2006 intre Municipalitatea Arad, Bd.
Revolutiei nr. 75, ARAD, 2900, Romania (“Clientul’), si ITALTREND SpA, Via Raffaello 30,
REGGIO EMILIA, 42100, ltalia (“Consultantul”).
PREAMBUL

INTRUCAT printr-un Contract datat 22 lunie 2005 (‘Acordul de imprumut’) intre Client si
Banca Europeana pentru Reconstructie si Dezvoltare (“Banca”) cu sediul pe One Exchange

P ay
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Square, Londra EC2A 2JN, Regatul Unit al Marii Britanii, o institutie financiara internationala
infiintatd conform cu Acordul de Infiintare a Béncii semnat la Paris la 29 Mai 1990, Banca a
convenit sa punéa la dispozitie fonduri pentru Client in scopul de finantare pentru: Romania:
Municipiul Arad - Implementare suport consultantd pentru Programul de imbunatatire a
Transportului Public (“Proiectul”);

INTRUCAT Clientul a cerut Consultantului sa furnizeze serviciile (“Serviciile”) necesare pentru
pregatirea si/sau implementarea efectiva a Proiectului;

P

TNTRUCAT Consultantul a convenit s& furnizeze servicii in baza termenilor i conditiilor stabilite
in acest Contract,

INTRUCAT printr-un Contract datat 28 Decembrie 2006 dintre Client i Banca ("Contract de
Grant"), Banca a convenit sa puna la dispozitie fonduri in scop de contributie la finantarea
serviciilor, provenind din Fondul de Cooperare Tehnic ltalian, pana la 394.339,80 EUR sub forma
de grant.
ACUM, PRIN URMARE, partile de aici convin dupa cum urmeaza:
ARTICOLUL |
1.01 Definitii
Tn acest Contract, urmatorii termeni subliniati vor avea intelesul atribuit mai jos:
a. Banca sau BERD: inseamna Banca Europeana pentru Reconstructie si Dezvoltare.
b. Defalcare buget: inseamna (i) intr-un Contract pe baza de valoare, lista care specifica
valorile preturilor, alocarile pentru diurna si prevederile pentru orice cheltuieli rambursabile
si (i) Tntr-un Contract pe baza de Suma Globala, este lista pe baza careia Valoarea

Maxima de Contract este exprimata pe baza unei plati care include totul.

c. Client: inseamna partea pentru care vor fi furnizate Serviciile din Contractul de
Consultanta.

d. Consultant; inseamna partea care va executa Serviciile.

e. Tara de atribuire: inseamna tara in care servicile vor fi furnizate si/sau tara (-ile)
Clientului.

f. Donor: inseamna furnizorul fondurilor de grant asa cum se specifica in Preambulul
acestui Contract.

g. Experti: inseamna acele persoane listate in Anexa B care vor executa Serviciile.

h. Contract bazat pe valoare: inseamna un Contract in care Serviciile sunt furnizate pe
baza unei durate platibile la o valoare de pret fixa.

i Grant: inseamna valoarea fondurilor puse la dispozitie de catre Donorul pentru Banca, in
calitate de administrator, pentru scopuri de finantare a Contractului de Consultanta.

j. Contract de Grant: inseamn& acest Contract si toate anexele atasate aici, acestea
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putand fi amendate periodic.

Contract pe bazi de Suma Globala: inseamnad un contract in care Servicile sunt
furnizate pe baza unei plati convenite care include totul.

Valoarea Maxima de Contract: inseamna valoarea maxima de platit catre Consultantul
din Contractul de Consultantd, inclusiv toate tarifele, alocarile si cheltuielile asa cum au
fost stabilite Tn Anexa 1 excluzand orice taxe indirect (inclusiv TVA) platibile in legatura cu
acest Contract sau Servicii furnizate aici, care nu sunt recuperabile in alt fel de catre
Consultant.

. Liderul operatiunii: inseamnd un membru al personalului Bancii responsabil pentru

monitorizarea implementéarii Contractului de Consultantd in numele Bancii.

Servicii: Inseamna serviciile de efectuat de catre Consultant pentru Client aga cum au fost
stabilite in Contractul de Consultanta.

Termeni de referintd: inseamna cerintele si obiectivele referitoare la furnizarile de
Servicii, specificand unde se vor utiliza metodele si resursele relevante de catre
Consultant si/sau rezultatele ce trebuie obtinute, asa cum au fost stabilite in Anexa A.

1.02 Interpretare

a.

b.

Paragrafele din acest Contract sunt doar pentru convenienta si nu vor afecta interpretarea
sa.

Tn acest Contract, prin referire la un Document se face referire la acel Document precum
si la regulamentele intocmite in conformitate cu acel Document, asa cum acestea sunt
amendate sau modificate periodic si sunt in vigoare, si la orice alt Document sau
regulament care poate avea efect de suplimentare sau de inlocuire a unui asemenea
Document sau regulament.

In acest Contract, o referire la un anumit gen include referirea la toate celelalte genuri, o
referire la singular include si pluralul, si viceversa, si referirile la persoane vor include si
corporatiile, asociatiile neinregistrate si parteneriatele. Referirea la o persoana va include
succesorii $i mandatarii admisi.

1.03 Servicii

Consultantul va efectua servicii conform cu acest Contract in conformitate cu Termenii de
referinta stabiliti in Anexa A.

1.04 Data de Start

Consultantul va incepe serviciile nu mai tarziu de datele sau evenimentele specificate in Anexa |.

ARTICOLUL Il

Expert(-ti)

2.01 Expert(-ti)
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a. Serviciile vor fi efectuate de catre Expertii specificati in Anexa B pentru respectivele
perioade de timp care pot fi indicate n acest Contract. Consultantul si clientul pot conveni
asupra unor ajustdri minore ale acestor asemenea perioade, asa cum pot fi mai potrivite
pentru a asigura executia eficienta a serviciilor, cu conditia ca aceste asemenea ajustari
sd nu conduca la plati efectuate conform Contractului care sd depdseascd Valoarea
Maxima de Contract.

b. Consultantul poate acorda Expertilor concedii si concedii de boald in conformitate cu
practica sa uzuald cu conditia ca serviciile sa fie furnizate in intervalele de timp indicate in
Anexa 1 si Anexa A. Daca concediile si concediile de boald cauzeaza intreruperi in
Proiect, Clientul poate cere ca aceste concedii sa fie limitate la patru (4) saptdmani intr-un
an.

c. Exceptand faptul cand Clientul poate conveni in alt fel, nu se vor face schimbari la Experti,
cu conditia, de altfel, cd dacd pentru orice motiv in afara controlului rezonabil al
Consultantului devine necesara finlocuirea oricaruia din Experti, Consultantul va numi
imediat ca inlocuitor, o persoana cu calificare echivalentd sau superioara, la aceeasi
valoare de remuneratie stabilita in Anexa B. In acest caz va fi necesar acordul prealabil in
scris al Clientului.

d. Incazul in care oricare Expert este gasit de citre Client ca fiind incompetent in efectuarea
sarcinilor sale alocate, Clientul poate cere Consultantului sa furnizeze imediat o persoana
de inlocuire cu calificare si experien{a acceptabile pentru Client.

e. Orice cheltuieli survenite din motivul inlocuirii Expertilor in conformitate cu Clauza 2.01 (c)
sau (d) vor fi suportate de catre Consultant. Exceptand faptul cand Clientul poate conveni
in alt fel, Consultantul va suporta toate costurile aditionale pentru calatorie si alte costuri
sau costuri secundare provenind din orice inlocuire si remuneratia ce trebuie platita pentru
persoana finlocuitoare nu va depédsi remuneratia ce ar fi trebuit sd fie platita pentru
persoana inlocuita.

2.02 Manager de Proiect

Consultantul va asigura faptul cé in orice moment pe timpul cand sunt furnizate Serviciile in Tara

de atribuire, un Manager de Proiect, acceptabil pentru Client, va raspunde pentru aceste
(“" operatiuni (“Manager de Proiect"). Managerul de Proiect va fi responsabil pentru asigurarea
e legaturii dintre sediul Consultantului si Client. Managerul de Proiect va fi responsabil pentru

furnizarea rapoartelor de progres pentru furnizarea Serviciilor, intr-o perioada rezonabila de timp,

la solicitarea Clientului.

ARTICOLUL Il

Plati catre Consultant

3.01 Valoarea Maxima de Contract

a. Platile din acest Contract nu vor depasi valoarea totald de 394.339,80 EUR ("Valoarea
Maxima de Contract").

b. Valoarea Maxima de Contract nu include taxele indirecte (inclusiv TVA-ul) pentru Servicii,
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daca acestea sunt platibile referitoare la Serviciile sau acest Contract de aici.

c. Orice taxe indirecte platibile in legaturad cu acest Contract sau Serviciile furnizate aici vor fi
platite de catre Client pentru Consultant. Prevederea acestei sub-clauze nu este aplicabila
la orice subcontractori ai Consultantului.

d. Nici un element al Grantului nu va fi utilizat pentru finantarea oricérei taxe indirecte referite
in sub-paragraful (c) de mai sus.

3.02 Plata in valuta

Exceptand faptul cand s-a convenit in alt fel intre Client si Consultant, orice plata din acest
Contract va fi facuta in valuta specificata in Anexa |.

3.03 Tarifele Consultantului
a. Clientul va plati sau va cauza plata catre Consultant pentru valorile datorate, referitoare la

Servicii, pAna la Valoarea Maxima de Contract, plus orice taxe indirecte (inclusiv TVA)
platibile, si in conformitate cu termenii acestui Contract.

b. Acolo unde tarifele sunt exprimate in termeni referitori la valoarea per zi, timpul petrecut in
executarea de servicii va fi determinat pe baza numarului de zile lucratoare petrecute de
catre expertul Tn executarea de servicii, inclusiv timpul necesar pentru calatorie.
Exceptand faptul cand s-a convenit in alt fel intre Client si Consultant, nici o Plata nu va fi
facutd cétre Consultant referitoare la lucrarile executate, altele decét cele din timpul
Termenului de angajament specificat in Anexa I. Calculul tarifelor platibile lunar vor fi
bazate pe un maximum de doudzeci-si-doua (22) zile lucratoare per luna calendaristica.

c. Acolo unde tarifele sunt exprimate in termeni referitori la valoarea per zi, tariful — daca nu
este specificat altfel in Anexa B - va include pentru Consultant si/sau Experti:

i. cheltuieli indirecte;

ii. servicii auxiliare, cum ar fi servicii de secretariat si cercetare;

iii. cheltuieli administrative, cum ar fi e-mail, telefon si cheltuieli cu documentatia,
consumabile echipament si birou; si

V. alte cheltuieli variate si diverse care pot surveni pentru efectuarea scopulw Serviciilor,
daca nu este specificat altfel in Anexa B.

Diurnele si alocarile de bani, daca exista, vor fi platite separat in conformitate cu Anexa B.

d. Acolo unde tarifele sunt exprimate in termeni de suma globald pentru documentele de
livrat, tariful va include pentru Consultant si/sau Experti:

i. cheltuieli indirecte;

il servicii auxiliare, cum ar fi servicii de secretariat si cercetare;

iii. cheltuieli administrative, cum ar fi e-mail, telefon si cheltuieli cu documentatia,

consumabile echipament si birou; si

iv. alte cheltuieli variate si diverse inclusiv orice diurna si alocatie care pot fi aplicabile si
pot sa fi fost survenite pentru scopul Serviciilor daca nu este specificat altfel in Anexa B.

e. Cheltuielile indirecte, fie pe baza de valoare zilnica sau suma globala, specificate in Anexa
B vor fi considerate ca incluzand toate concediile, asigurarile, contributiile sociale sau la
fondul de pensii sau contributii la care Consultantul si/sau Expertul pot fi sau ar putea fi




S
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raspunzatori sa le plateasca (prin legislatie sau prin Contract) pe timpul Termenului de
Angajare. Consultantul are responsabilitate deplina si unica pentru a se conforma cu toate
legile, regulamentele aplicabile, reguli administrative si ghiduri in aceasta privintad si va
despagubi clientul impotriva oricarei revendicari ficute impotriva clientului pentru
neconformare cu acestea, fie ca au fost facute inainte sau dupa terminarea sau expirarea
Contractului.

3.04 Alocari de bani si cheltuielile Consultantului

Acolo unde Contractul este un Contract bazat pe valoare, Consultantul poate sa fie platit pentru
urmatoarele alocari de bani, costuri si cheltuieli, la tarifele stabilite, si daca se prevede astfel in
Anexa B, conform cu prevederile Contractului:

a.

alocare pentru diurnd pentru fiecare noapte in care Expertul este nevoit conform
Contractului sa fie departe de locul sdu de resedinta. Alocarea pentru diurna va acoperi
costurile pentru camera de hotel, hrana si cheltuieli marunte, dar nu pentru c&latorii locale.
Exceptand cazul cand sunt specificate alte tarife in Anexa B, alocarile pentru diurna vor fi
platite in conformitate cu tarifele de diurna ale Natiunilor Unite in vigoare la acel moment
pentru locatia si tara de atribuire, publicate sub titlul "Anexa of Daily Subsistence
Allowance Rates" (,Lista tarifelor pentru alocdrile de subzistentd zilnicd") de catre
International Civil Service Commission (Comisia Internationald de Servicii Civile). Nici o
alocare pentru diurnd nu va fi platitd pentru perioade de concediu sau pentru ziua de
reintoarcere.

o alocare de bani pentru cazare cand expertul este nevoit conform Contractului sa fie
departe de locul sau de resedinta si sa locuiasca in Tara de atribuire pentru o perioada de
trei (3) luni sau mai mult. Tn scopul determinarii acestei perioade ca si pentru dreptul la
aceasta alocare de bani, nu se vor lua in considerare absentele scurte din Tara de
atribuire.

cheltuielile de transport curente si suportate de expert(-ti) in calatoria in scopul serviciilor.
Toate calatoriile trebuie sa fie facute folosind rutele si metodele cele mai eficiente
disponibile; calatoria cu avionul este permisa doar cu bilet la Clasa economica (denumita
in mod comun ca baza pentru bilet de calatorie Y). Biletele si facturile originale de
calatorie vor fi necesare ca dovada a platii. Calatoria cu trenul poate fi facuta la clasa intai,
in afara de EuroStar, unde se va face la clasa a doua. Célatoria cu o0 magina privata se
poate utiliza numai daca se prevede expres in Contract. Costurile pentru masina privata
vor fi rambursate conform cheltuielilor de deplasare per km specificate in Anexa B.

alte cheltuieli diverse ale Consultantului sau expertului(-tilor) ce provin direct din Servicii,
fn méasura in care sunt specificate in Anexa B.

Toate cheltuielile rambursabile vor fi rambursate la valoarea reald, doar daca nu este specificat
explicit in alt fel in Anexa B, si in nici un caz rambursarea nu se va face depasind Valoarea
Maxima de Contract.

3.05 Evaluarea valutelor

Acolo unde va fi necesar a se determina echivalentul unei valori dintr-o valuta in alta, pentru
scopuri de:

a.

calcularea Valorii Maxima de Contract; sau
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b.

efectuarea de plati referitoare la cheltuieli rambursabile

conversia va fi facuta pe baza ratelor de schimb specificate mai jos:

Conversia de schimb din alte monede in Euro va fi facutd utilizand ratele de schimb lunare
publicate in suplimentul la Gazeta Oficiala a Uniunii Europene (European Union's Official Journal
(0J)), dupa a zecea (a 10-a) zi a fiecarei luni. Acolo unde moneda Contractului nu este Euro,
cheltuielile rambursabile vor fi facturate si platite in moneda Contractului, dupa conversia din
moneda in care acestea au fost emise in moneda Contractului, la rata de conversie stabilité in
Financial Times in prima Luni din luna facturilor, daca acestea sunt convertibile, sau pe baza
trimiterii unei dovezi despre rata de schimb aplicata la achizitia monedei locale pentru cheltuielile
rambursabile respective.

3.06 Plata Tarifelor si Cheltuielilor

Facturarile si platile referitoare la Servicii vor fi facute dupa cum urmeaza:

a.

Acolo unde Termenul de Angajare este mai mic decat doua luni, tarifele, alocarile de bani
pentru diurnd si cheltuielile rambursabile datorate Consultantului, vor fi platibile la
terminarea satisfacidtoare a Termenului de Angajare sau la terminarea Contractului,
oricare dintre acestea survine mai devreme, dupa deducerea oricarei plati in avans facute
catre Consultant.

Cand Termenul de Angajare este de doud luni sau mai mult, Consultantul va fi platit in
rate periodice, asa cum se specifica in Contract.

In termen de treizeci (30) zile dupd Data de Start, si la primirea unei facturi
corespunzéatoare de la Consultant, Clientul va plati sau va cauza platirea oricarei plati in
avans, catre Consultant, conform cu conditiile din Anexa |.

Clientul va confirma faptul ca valorile facturate sunt corecte si platibile catre Consultant in
termen de treizeci (30) zile de la primirea acesteia. Clientul va trimite Bancii confirmarea
aprobarii sale si va autoriza plata facturilor.

Consultantul va trimite catre Client si Banca facturi detaliate referitoare la perioada
relevantd din timpul Termenului de Angajare, ardtand valorile platibile conform
Contractului, sustinute de catre asemenea chitante, vaucere, facturi, pontaje si alte dovezi,
as cum Clientul sau Banca le solicitd in mod rezonabil. Detaliile despre contul bancar, agsa
cum au fost stabilite in Anexa |, unde va fi facuta plata, trebuie sa fie furnizate pe fiecare
dintre facturi. Facturile vor fi inaintate si Platile vor fi facute in conformitate cu Anexa | si
cu prevederile pentru plati specificate in Anexa B.

Daca lista de plata prevede plati pentru furnizarea de documente, atunci imediat ce este
posibil si nu mai tarziu de a cinciprezecea (15) zi dupa ce un document livrat a fost
aprobat corespunzator de catre Client, Consultantul va trimite la Client si la Banca, o
factura detaliatd in conformitate cu Anexa B, exprimata in monedele prevazute in clauza
3.02 a Contractului si insotite de catre dovezi adecvate ale trimiterii acestora si despre
aprobarea documentului furnizat, ca si despre facturile, vaucerele, biletele platite si alte
materiale doveditoare dupa caz, despre valorile platibile.

Clientul poate retine sau cauza retinerea de la platd pentru toate sau orice parte a unei
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- facturi care nu este sustinutd in mod satisfacator de o asemenea documentatie care este

ceruta a fi furnizate in mod rezonabil, de altfel, daca este gasita orice discrepant, in orice
moment da la efectuarea platii la Consultant si costurile autorizate a fi suportate pentru
Consultant, Clientul poate adduga sau scadea diferenta din orice plata(-ti) ulterioare.

Platile referitoare la orice costuri care ar depdsi estimarile stabilite in Anexa B pot fi
platibile din valorile de neprevazute furnizate, doar dacd aceste asemenea costuri sunt
aprobate de catre Client in forma scrisa, inainte de a fi survenit, si intotdeauna cu conditia
Valoarea Maxima de Contract nu este depasita.

Plata finald conform acestei Clauze 3.06 va fi facutd numai dupé ce raportul final si factura
finala, identificate ca atare, au fost inaintate de catre Consuitant si aprobate ca fiind
satisfacatoare de catre Client.

Orice plata efectuatd de catre Client pentru (i) valori nedatorate conform Contractului, sau
(ii) orice valoare care depaseste tarifele si costuri curente survenite, (exceptand cazul
aplicabil cand Platile au fost convenite a fi efectuate pe baza de tarif fix sau suma globala
in schimbul documentelor livrate) vor fi rambursate de catre Consultant in favoarea
Clientului in termen de treizeci (30) zile dupa primirea de catre Consultant a unei notificari
relevante.

Toate platile catre Consultant conform acestui Contract vor fi ficute numai in contul
bancar al Consultantului specificat in Anexa |.

ARTICOLUL IV

Obligatiile Clientului

4.01 Confirmarea

Clientul confirma faptul c& acesta are puterea de a incheia si a executa acest Contract si ca
acest Contract constituie o obligatie legald, validd si care obligd, a Clientului, aplicabila in
conformitate cu termenii acestuia.

4.02 Taxe si Impozite

a. Conform cu Clauza 5.03, clientul va uza de toate resursele sale pentru a asigura faptul ca

guvernul din Tara de angajare va excepta Consultantul de la orice fel de taxe, impozite,
tarife, contributii si alte impuneri impuse in conformitate cu legislatia si regulamentele care
sunt Tn vigoare in Tara de atribuire, cu conditia cd daca Clientul nu poate obtine o
asemenea exceptare, orice asemenea taxa va fi suportatd de catre Ciient. Orice
asemenea taxa nu va fi calculata sau inclusa ca parte a Valorii Maxime de Contract.

Obligatia Clientului de a solicita exceptarea de taxe, impozite, tarife, contributii si alte
,datorii” este referitoare la urmatoarele:

orice Plati facute catre Consultant, altele decat Pldtile catre cetdtenii din Tara de
atribuire, in legatura cu executia serviciilor; si

echipament, materiale si furnituri aduse in Tara de atribuire in scopul de a efectua
Servicii si care, dupa ce au fost aduse in teritoriu, vor fi ulterior retrase de aici; si
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iii. orice proprietate adusd in Tara de atribuire de catre Consultant, Expert(-ti), sau
subordonatii eligibili ai expertului(-ilor), pentru uzul sau consumul lor personal, care se
va consuma in Tara de atribuire sau va fi ulterior retrasa de aici, pana la plecarea
Consultantului si Expertului(-ilor) din tara de atribuire.

c. Orice echipament importat in scopul efectuarii de Servicii si platit din fondurile furnizate in
acest Contract vor fi tratate ca proprietate a Clientului.

d. Consultantul si expertul(-tii) vor respecta procedurile vamale uzuale din Tara de atribuire,
referitoare la importul de proprietate.

e. Daca Consultantul sau Expertul(-tii) nu pot sa se retraga, si in schimb se stabilesc in Tara
de atribuire, pentru orice proprietate care a fost exceptatd de taxa vamala si alte taxe,
Consultantul va plati aceste asemenea taxe vamale si alte taxe in conformitate
regulamentele aplicabile.

4.03 Asistenta pentru cerintele locale
in masura in care este capabil, Clientul va uza de toate resursele sale pentru:

a. a asista Consultantul si fiecare dintre Experti a obtinere permisului(-selor) de lucru
necesare si alte asemenea documente daca acestea vor fi necesare pentru a le permite
acestora sa efectueze Serviciile;

b. daca este cazul, va asista Expertul(-tii) si pe subordonatii lor eligibili, pentru a obtine toate
vizele necesare de intrare si iesire, permise de rezidentd, permise de transfer si
documentele de calatorie necesare pentru orice sedere Tara de atribuire pentru a efectua
Servicii.

c. va facilita vamuirea pentru orice proprietate necesara pentru Servicii $i pentru efectele
personale ale Expertului(-tilor) si subordonatii lor eligibili;

d. va furniza toate informatiile pentru oficiali, agenti si reprezentati guvernamentali, agsa cum
este cerut sau este adecvat pentru executia prompta si efectiva a serviciilor; si

e. va asista Consultantul, Expertul(-ti) sau sub-contractorii aprobati angajati de catre
Consultant pentru Servicii, pentru a fi exceptati de la cerintele de inregistrare sau de a
obtine orice permis pentru a-si practica profesia(-iile) sau de a se constitui ei insesi ca si
entitate individuala sau corporatistd in conformitate cu legile din Tara de atribuire.

4.04 Accesul la teren

Clientul garanteaza faptul ca Consultantul si Expertul(-ti) vor avea, cu titlu gratuit, acces
neingradit la toate terenurile pentru care este necesar accesul pentru executia serviciilor. Clientul
vor fi responsabil pentru orice dauna la acest asemenea teren sau proprietate de acolo rezultand
dintr-un asemenea acces (altele decat daunele cauzate de catre vina premeditatd sau neglijenta
Consultantului sau Expertului(-tilor) si Clientul va despagubi Consultantul si fiecare din Expertii
referitor la responsabilitatea pentru orice asemenea dauna.

4.05 Servicii, Facilitati i Echipament
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Clientul va pune la dispozitia Consultantului si Expertului(-tilor), in scopul Serviciilor, la timp si
fara cheltuieli, duplicatele, serviciile, facilitatile, echipamentul si proprietétile descrise in Anexa A.

ARTICOLUL V
Obligatiile Consultantului
5.01 Standarde generale de executie pentru Consultant

a. Consultantul va efectua Servicii dovedind atentie si eficienta, si va exercita 0 asemenea
competenta rezonabila care este echivalenta cu practicile profesionale corespunzatoare
pentru executia serviciilor.

b. Consultantul va actiona tot timpul pentru a proteja interesele Clientului si va intreprinde
toate masurile rezonabile pentru mentine toate cheltuielile la un minimum, in
compatibilitate cu practicile profesionale corespunzatoare. Consultantul va coopera pe
deplin cu Banca pentru a-i permite sa-ti indeplineasca obligatiile sale de monitorizare si
a facilita raportarea catre Banca sau Donor referitor la felul cum sunt utilizate fondurile
pentru Servicii si Proiect.

5.02 Inregistrari

a. Consultantul va tine inregistrari precise si sistematice si inregistrari contabile referitoare la
Servicii in intr-o asemenea forma si cu gradul de detaliere asa cum sunt uzuale in
profesie, si fiind suficiente pentru a stabili precis cum au survenit costurile si cheltuielile
referite in Articolut [Il.

b. In urma unei notificari rezonabile, Consultantul va permite reprezentantilor pe deplin
autorizati ai Clientului si Bancii, in mod periodic, sd inspecteze inregistrarile sale si
conturile referitoare la Servicii si sa faca copii dupd acestea si va permite Clientului,
Bancii, sau oricarei persoane autorizate de catre Client sau Banca, in mod periodic, sa
auditeze asemenea inregistrari si conturi pe durata executiei serviciilor.

5.03 Aplicabilitatea taxelor

Consultantuf va determina dacé orice taxa directa sau indirecta, inclusiv TVA-ul, sunt platibile sau
impozitabile de catre Consuitant, referitor la serviciile sau la acest Contract. Consultantul va face
toate demersurile adecvate si rezonabile pentru a elimina sau minimiza orice asemenea taxa,
incluzand fara fimitare inregistrarea acestui Contract in conformitate cu orice contract bilateral
referitor la exceptarea de la taxarea fondurilor de ajutorare intre guvernul Donorului si Tara de
atribuire sau orice tratat de dubld impunere intre guvernele din Tara de atribuire si tara
Consultantului.

5.04 Informatii

Consultantul va furniza Clientului si Bancii astfel de informatii referitoare la Servicii, pe care
Clientul si Banca le poate cere in mod rezonabile in mod periodic.

5.05 Transfer si Subcontractare
a. Exceptand cazul cand existd aprobarea prealabild a Clientului, pe care Clientul o poate

retine la discretia sa, Consultantul nu va cesiona sau transfera Contractul sau orice parte
din acesta si nici nu va angaja orice consultant independent sau sub-contractor ca sa
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execute orice parte a Serviciilor.

b. Cand Consultantului ii este permis sa se asocieze cu consultanti individuali, firme de
consultantd, parteneriate, entitati sau alte persoane, in consortii sau prin subcontractare
sau asociere, dupa caz, Consultantul va asigura faptul ca fiecare asemenea membru al
consortiului, subcontractor si/lsau asociat corespunde pe deplin cu obligatiile
Consultantului din acest Contract. Consultantul va fi raspunzéator pentru actiunile sau
omisiunile acestor membrii din consortiu, subcontractori si/sau asociati. Consultantul nu va
fi degrevat de obligatiile sale din acest Contract de cétre folosirea de asemenea
consultanti individuali, firme, parteneriate, entitati sau alte persoane. Asemenea
consultanti individuali, firme, parteneriate, entitati sau alte persoane din consortii, asociatii
sau acorduri de subcontractare pot fi schimbate numai cu consimtadmantul prealabil al
Clientului si Bancii.

c. In cazul in care orice asemenea consultanti independenti sau sub-contractori sunt gasiti
de catre Client ca sunt incompetenti in efectuarea sarcinilor lor alocate, clientul poate cere
imediat Consultantului fie sa furnizeze un inlocuitor pentru consultant sau sub-contractor
cu calificarile, experienta si la o remuneratie acceptabile pentru Client sau sa se rezume
se execute el insusi Serviciile.

5.06 Confidentialitate

Exceptand cazul cand exista consimtamantul prealabil in scris al Clientului, Consultantul nu va
divulga si nici nu va cauza sau permite Expertului(-ilor) Consultantului, angajatilor, agentilor i
sub-contractorilor sa divulge la terte persoane, si nici sa utilizeze pentru scopurile proprii ale
Consultantului, orice informatie referitoare la Servicii, Proiect, Client sau Bancd, inclusiv informatii
referitoare la valorile remuneratiilor §i conditile de contractare. Consultantul poate furniza
asemenea date si informatii dacd acestea sunt cerute de legislatie sau de regulamentele
aplicabile, dar numai acea portiune din date si informatji care, in masura permisa de catre cerinta
respectivei legi sau regulament, este legal ca s& poata fi ceruta. Daca o asemenea cerere este
facuta, Consultantul va informa prompt Clientul si Banca. Aceasta prevedere va persista dupa
terminarea si expirarea Contractului.

5 07 Interzicerea unui proiect aditional de lucrari

Exceptand cazul cand exista consimtamantul prealabil in scris al Clientului si Bancii, Consultantul
convine ca pe durata si pentru o perioadd de doi ani dupa terminarea acestui Contract,
participarea Consultantului si / sau Expertului(-tilor) din Proiect va fi limitatd la furnizarea
Serviciilor, prin prezenta descalificandu-i pe acestia si pe orice alt contractor, firma de
consultantd, producator sau persoana cu care Consultantul este asociat sau afiliat pentru
furnizare de bunuri, lucrari si servicii (altele decat Serviciile) pentru Proiect, si pentru ofertarea
orice parte a Proiectului. n scopul acestei clauze "afiliat’ inseamnd orice altd persoana care
direct sau indirect, prin intermediul unuia sau mai multor intermediari, controleazé sau este
controlat de catre Consultant, sau este sub control comun impreund cu Consultantul; "control”
(inclusiv termenii "controlare”, "controlat de catre” si "sub control comun fmpreund cu") inseamna
posesia, directa sau indirect3, a puterii de a conduce sau a cauza conducerea managementului,
a politicilor sau activitatilor unei persoane, fie prin detinerea de garantii, prin contract sau agentie
sau in alt fel.

5.08 Conflictul de interese

Consultantul va asigura faptul ca nici o circumstanta aparutd pe durata Termenului de Angajare
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Tn care activitatile Consultantului din Contract nu intrd in conflict sau ar putea intra in conflict cu
interesul personal al Consultantului sau Expertului(-tilor) sau cu orice servicii pe care
Consultantul sau Expertul(-tii) le pot furniza pentru terte parti.

5.09 Practici de frauda si coruptie

Clientul, fara a prejudicia orice alta despagubire pentru incalcarea Contractului, prin notificare
scrisa de terminare trimisd Consultantului, poate termina acest Contract imediat daca
Consultantul sau Expertul(-tii), in opinia Clientului, s-au angajat in practici frauduloase sau de
coruptie in competitia pentru Contract sau in executia Contractului. In scopul acestei clauze:

"practica de coruptie,” Inseamna oferirea, acordarea, primirea sau solicitarea oricarei valori
pentru a influenta actiunea unui oficial public, sau amenintarea cu lezarea vreunei persoane,
proprietati sau reputatii, in legatura procesul de selectie sau in executia contractului pentru a
obtine sau a-gi mentine afacerea sau alt avantaj inadecvat in conducerea afacerii;

"practica frauduloasad” inseamna o declaratie falsa despre anumite fapte pentru a influenta un
proces de selectie sau executia unui Contract in detrimentul Clientului, si include practici
conspirative intre Consultanti (inainte sau dupa trimiterea propunerilor) destinate pentru a stabili
preturi la un nivel artificial non-competitiv si pentru a deposeda Clientul de beneficiile unei
competitii libere si deschise.

5.10 Contractor Independent

Nimic din ceea ce este continut aici nu va fi interpretat ca stabilind sau creand intre Client si
Consultant sau intre Banca si Consultant, o relatie de stdpan si subordonat sau de sef si
subaltern, se Intelege ca pozitia Consultantului si a oricdrui altcineva in executarea de servicii
este cea a unui contractor independent.

- 5.11 Despagubiri

a. Consultantul va despagubi pe deplin, va proteja si apdra, pe cheltuiala proprie a
Consultantului, pe Client si agentii si angajatii sdi, de si impotriva a oricarei si pentru toate
actiunile, revendicérile, pierderile sau daunele provenind din orice violare din partea
Consultantului sau Expertului(-tilor) a oricarei (i) legi si regulamente aplicabile, sau (i)
drepturi de proprietate intelectuala ale tertilor, cum ar fi copyright, proiectare industriala,
sau patente in cursul executiei serviciilor.

b. Consultantul va:

i. despagubi, proteja si apara, pe cheltuiala proprie a Consultantului, pe Client si agentii
si angajatii sai, de i Tmpotriva a oricarei si pentru toate actiunile, revendicarile,
pierderile sau daunele provenind din orice incapacitate a Consultantului sa isi exercite
competentele si care sunt necesare conform Clauzei 5.01(a) sau din Tncalcarea
oricareia din obligatile sale din acest Contract, cu conditia ca, de altfel,
responsabilitatea Consultantului din aceasta Clauza 5.11(b) va fi limitata la actiuni,
revendicari, pierderi sau daune cauzate direct de catre o asemenea incapacitate de a
exercita aceste competente sau de acea incalcare, si nu va include responsabilitatea
pentru daune indirecte sau consecventiale.

ii. in plus fatd de orice responsabilitate, Consultantul poate avea conform cu sub-
paragraful (i) pe propriu sdu cost si cheltuiald, la solicitarea Clientului, re-executarea
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Serviciilor relevante in cazul incapacitatii sale de a le exercita cu grija si competenta
cerute conform Clauzei 5.01 (a) sau prin incilcarea sa; cu conditia ca, de altfel,
Consultantul s& nu aiba nici o responsabilitate pentru actiunile, revendicérile, pierderile
sau daunele ocazionate de cétre faptul cand: (a) Clientul nu a luat in considerare o
decizie sau recomandare a Consultantului sau a cerut Consultantului s implementeze
o decizie sau recomandare cu care Consultantul nu a fost de acord si un asemenea
dezacord a fost comunicat citre Client in form& scrisd, sau (b) executia
necorespunzitoare a instructiunilor Consultantului de catre agentii, angajati sau
contractorii independenti ai Clientului.

in orice caz, despagubirea Consultantului catre Client conform cu aceasta Clauza 5.11(b) nu va
depasi valoarea stabilita in Anexa I.

5.12 Legi si Regulamente

Consultantul va respecta si se va supune tuturor legilor si regulamentelor aplicabile in Tara de
atribuire si oriunde in altd parte, si va uza de toate resursele sale pentru a asigura faptul ca
Expertul(-tii) $i subordonatii lor , atunci cand sunt in Tara de atribuire, precum si angajatii locali ai
Consultantul pe care ii va putea angaja, respecta i se supun la toate legile si regulamentele din
Tara de atribuire.

5.13 Dreptul de proprietate in Echipament

a. Echipamentul furnizat de catre Client pentru Servicii va ramane permanent in proprietatea
Clientului si va fi returnat la Client in conformitate cu procedurile ce vor fi determinate de
catre Client.

b. Echipamentul si materialele furnizate de catre Consultantul pentru Servicii vor rdmane in
proprietatea Consultantului, doar daca nu se convine in alt fel.

c. Echipamentul achizitionat de catre Client sau de catre Consultant in scopul de executare
a Serviciilor si suportat in intregime sau in parte din acest Contract va fi in proprietatea
Clientului, doar dacad nu se convine in alt fel de catre Banca. Banca ii poate dispune
Clientului sa livreze si sa dispuna de orice asemenea echipament.

5.14 Drepturi de proprietate ale Clientului asupra rapoartelor si inregistrarilor

Toate rapoarte si datele relevante, si informatiile cum ar fi harti, diagrame, planuri, statistici de
baze de date si inregistrarile ce le sustin sau materialul procesat sau pregatit pe durata Serviciilor
vor fi confidentiale si vor fi in absoluta proprietate a Clientului. Consultantul convine sa livreze
toate aceste materiale Clientului la terminarea acestui Contract. Consultantul poate retine o copie
a acestor date dar nu le va utiliza in scopuri ce nu au legatura cu acest Contract fara aprobarea
prealabila in scris a Clientului.

5.15 Asigurare

a. Consultantul va obtine si va mentine pe propriul sau cost, o asigurare de raspundere
profesionald adecvata, ca si 0 asigurare adecvatd de raspundere pentru terti si pentru
pierderi sau daune la echipamentul achizitionat in intregime sau in parte cu fonduri
furnizate de citre Client. Consultantul va asigura faptul ca valoarea minima a acoperirii din
politd nu este mai mica decat valoarea specificatd in Anexa |. Consultantul se va asigura

L
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de faptul ca aceasta asigurare existad Tnainte de inceperea Serviciilor.

b. Clientul nu isi asuméa nici o responsabilitate referitoare la orice asigurare de viata, de
sanatate, de accidente de calitorie sau altd asigurare care ar putea fi necesard sau
dezirabila pentru Consultant, Expert(-ii), subcontractori, sau specialigtii asociati cu
Consultantul in scopul Serviciilor, nici pentru orice dependent de orice asemenea
persoana.

c. Clientul Tsi rezerva dreptul sa ceard dovada in original ci aceasta asigurare necesara a
fost obtinuta de Consultant.

5.16 Limba rapoartelor si aplicatia software

a. Toate rapoartele si recomandarile si corespondenta generald de la Consultant la Client, si
toate documentele pregétite de catre Consultant conform cu acest Contract vor fi in limba
specificata Tn Anexa |.

b. Toate rapoartele, constatarile, informatiile, lucrarea si documentele ce trebuie furnizate
Clientului vor fi create Tn versiunea aplicatiei software identificata in Anexa I,

5.17 Servicii sau facilitati ale Clientului

In cazul cand Consultantul sufera intarzieri in obtinerea de personal, facilititi, echipament sau
proprietati ce vor fi furnizate de catre Client conform cu Clauza 4.05 sau cand executia sau
functionarea acestora nu indeplinesc cerintele stabilite in Anexa A, Consultantul va notifica
prompt Clientul despre asemenea fintarzieri sau dificultéti, si poate cere o extensie de timp
adecvata pentru finalizarea Serviciilor sau, dupa aprobare, va achizitiona serviciile sau facilitatile
cerute pe costul Clientului.

5.18 Nici o responsabilitate a Bancii

Clientul i Consultantul admit prin prezenta si convin ¢4 in consideratia bancii pentru analiza si
procesare Tn vederea platii pentru serviciile furnizate de Consultant catre Clientul, Banca nu va fi
raspunzatoare atat fatd de Clientul sau de Consultant pentru orice revendicari, proceduri, costuri,
responsabilitati, cheltuieli, pierderi sau daune provenind din sau in legatura cu orice act sau
omisiune (fie neglijentd contractuald, nesinceritate sau altfel) a Consultantului, a angajatilor, sub-
contractorilor sau agentilor sai, inclusiv din executia serviciilor de catre Consultant sau Expert(-i),
fie ca acestea sunt satisfacatoare sau in alt fel, sau fatid de orice incalcare a oricirei legi sau
regulamente de catre Consultant, Expert(-ti) sau angajatii, sub-contractorii sau agenti sai.

ARTICOLUL VI
Prevederi Generale
6.01 Suspendarea platilor
Daca oricare dintre urmétoarele evenimente survin si continu3, clientul poate, prin notificare
scrisa catre Consultant, sd suspende in intregime sau in parte Platile datorate ulterior céatre

Consultant conform Contractului:

a. Banca a suspendat plétile catre Client referitor la Proiect sau Grant:
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b. a survenit o neindeplinire de obligatii din partea Consultantului in executia Contractului i
daca aceasta este remediabild, Consultantul nu a putut sa o remedieze in termen de
treizeci (30) zile de cand a fost notificat de catre Client despre aceasta; sau

c. orice alta conditie ap&ruta de aici, care In opinia rezonabild a Clientului, interfera sau
amenintad sa interfere, cu executia cu succes a Serviciilor sau realizarea scopurilor
Contractului, in care ca se va da o notificare scrisa de treizeci (30).

6.02 Terminarea Contractului de catre Client

a. Daca oricare dintre urméatoarele evenimente au survenit si continua, Clientul poate, prin
notificare scrisa catre Consultant, sa termine Contractul daca:

i. oricare din conditiile referite Tn Articolul 6.01 vor continua pentru o perioada de treizeci
(30) zile dupa ce Clientul a suspendat n Intregime sau In parte Platile datorate catre
Consuiltant.

ii. Proiectul sau Contractul de Grant a expirat sau a fost terminat.

b. In orice caz, , Clientul poate termina Contractul la orice moment prin acordarea unei
notificari prealabile Consultantului, nu cu mai putin de treizeci (30) zile Tnainte.

6.03 Terminarea Contractului de catre Consultant

Consultantul va notifica prompt pe Client in forma scrisa despre orice situatie sau despre aparitia
oricarui eveniment ce se afla dincolo de controlul rezonabil al Consultantului, care face imposibila
pentru Consultant efectuarea obligatiilor sale. La confirmarea in forma scrisa de catre Client a
existentei unei asemenea situatii sau eveniment, sau la incapacitatea Clientului de a raspunde la
asemenea notificare in termen de treizeci (30) zile de la primirea acesteia, Consultantul va fi
eliberat de toata responsabilitatea de la data unei asemenea confirmari pentru incapacitatea de a
efectua aceste asemenea obligatii, si Consultantul poate apoi s& termine Contractul prin
acordarea unei notificari scrise prealabile , nu cu mai putin de treizeci (30) zile inainte.

6.04 Procedura de terminare

a. La terminarea acestui Contract in conformitate cu Clauza 6.02, Consultantul va face
demersuri imediate pentru termina Serviciile intr-o manierd prompta si ordonata, pentru
a reduce pierderile si pentru ca s& mentina la minimum cheltuielile ulterioare din
Contractul de Consultanta.

b. La terminarea Contractului (exceptand faptul cand o asemenea terminare a fost
ocazionatid de catre neindeplinirea obligatilor Consultantului), Consultantul va fi
indreptatit s& 1i fie rambursate pe deplin pentru costurile pe care le-a suportat Tnainte de
data unei asemenea terminari si pentru costurile secundare rezonabile pentru terminarea
ordonata a serviciilor, pentru calatoria de intoarcere a Expertului(-tilor) si re-expedierea
efectelor personale si echipamentului Consultantului, dar nu va fi indreptatit sa
primeasca nici o alti platd sau plata ulterioard intotdeauna functie de Valoarea Maxima
de Contract.

6.05 Legea de guvernare si Solutionarea disputelor

j
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a. Acest Contract va fi guvernat si interpretat in conformitate legislatia specificata in Anexa |.

b. Orice disputa care provine din Contract, care nu poate fi solutionata amiabil intre parti, va
fi referita spre rezolvare arbitrajului international asa cum se specifica in Anexa |. Decizia
rezultata va fi finala si va obliga partile, si va tine loc de orice alt recurs/compensatie.

6.06 Forta majora

a. Daca oricare din pari este incapabild temporar, din motiv de fortd majora sau din motiv
legat de legislatia sau regulamentele din tara de atribuire, pentru a-si indeplini oricare
dintre obligatii conform Contractului, si daca o asemenea parte notifica in scris pe cealalta
in termen de patrusprezece (14) zile dupa aparitia acestei situatii, aceste asemenea
obligatii ale partii care este incapabila sa le execute din aceastd cauza vor fi suspendate
pe durata cat continud aceasta inabilitate.

b. Partile vor lua toate masurile rezonabile pentru a minimiza consecintele oricdrui eveniment
de Forta majora.

c. Nici una dintre parti nu va fi responsabila in fata celeilalte parti pentru pierderile sau
daunele sustinute de cealaltd parte care provin din orice eveniment referit la Clauza
6.06(a) sau de intarzierile ce provin dintr-un asemenea eveniment.

d. Orice perioada, in termenul in care o parte va finaliza, in conformitate cu acest Contract,
orice actiune sau sarcina va fi extinsa cu o perioada egald cu durata de timp cat partea
respectiva a fost incapabild s& execute acea asemenea actiune ca rezultat al Fortei
majore.

e. Pe durata perioadei de incapacitate de a efectua Servicii ca rezultat al unui eveniment de
Forta majora, Consultantul va fi indreptatit sa continue a fi platit conform termenilor acestui
Contract ca si s ii fie rambursate orice costuri aditionale rezonabile si necesare suportate
de acesta pe durata unei asemenea perioade si la reactivarea serviciilor dupa sfarsitul
unei asemenea perioade.

f. Termenul "Fortd majorad", asa cum este folosit aici va insemna calamitati naturale, greve,
sechestrari sau alte perturbari industriale, actiuni ale inamicului public, razboaie, blocade,
insurectii, revolte, epidemii, alunecéri de teren, inundatii, torente, perturbari civile, explozii,
si orice alte evenimente similare, independente de controlul fiecdreia din parti si pe care
nici o parte nu poate sa le depaseasca.

6.07 Variatia Contractului

Contractul poate fi variat numai prin contract scris intre parti. Toate aceste asemenea variatiile,
inclusiv variatiile in estimarile de costuri si in valoarea specificata in Clauza 3.01(b) vor fi in forma
scrisa si vor fi semnate de catre reprezentantii pe deplin autorizati ai partilor.

6.08 Limba aplicabila

Orice document sau comunicare efectuatd in conformitate cu acest Contract vor fi in limba
specificata in Anexa |.

6.09 intregul Contract
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Acest Contract (inclusiv toate Anexele si Listele), asa cum pot fi amendate periodic n
conformitate cu prevederile de mai sus constituie intregul contract intre parti $i suprima toate
intelegerile prealabile, fie scrise sau orale, exprese sau implicate.

6.10 Persistenta clauzelor

Urmétoarele clauze 3.03(e), 5.02, 5.06, 5.10, 5.11, 5.13, 5.14, 5.18 si 6.05 vor persista dupa
terminarea sau expirarea acestui Contract.

ARTICOLUL VII
Data efectiva; Diverse
7.01 Efectivitate

Contractul va deveni efectiv la data specificatd si daca nu este terminat in conformitate cu
articolele sale, va ramane in vigoare pana ce Serviciile si toatd platile datorate si scadente au
fost finalizate, la care timp pértile de aici vor fi eliberate reciproc de toate obligatiile de aici,
respectand Clauza 6.10.

7.02 Reprezentant autorizat

Orice actiune necesard sau permisa a fi intreprinsd, si orice documente necesare sau permise a
fi Intocmite, conform cu acest Contract, pot fi intocmite sau executate de cétre Consultant sau in
numele sau si In numele Clientului de catre persoanele autorizate specificate In Anexa |.

7.03 Notificari sau Solicitari

Orice notificari sau solicitiri necesare sau permise a fi date sau intocmite conform cu acest
Contract, vor fi in formé scrisa in limba specificatd conform Clauzei 6.08. o asemenea notificare
sau solicitare va fi considerata a fi datd sau Intocmitd in mod corespunzator cand acestea vor fi
livrate personal, cu posta recomandatd, prin e-mail sau fax catre partea la care este necesar a fi
date sau intocmite, la adresa partii specificatd in Anexa | sau la orice altd adresa pe care fiecare
dintre parti o poate specifica In scris, cu conditia furnizarii confirmarii expedierii (prin posta),
confirmarea primirii e-mail-ului sau confirmarea transmiterii (prin fax), dupa caz, confirmand faptul
ca au fost primite confirmarile de céatre expeditor.

DREPT PENTRU CARE, partile, prin reprezentantii lor pe deplin autorizati, au intocmit acest
Contract, in limba engleza, spre a fi semnat, fiecare din acestea fiind considerat ca fiind original,
la data scrisa mai sus.

Municipalitatea Arad

Data:

ITALTREND SpA

Data:

Atasat:

Anexa | - Prevederile specifice ale Contractului de Consultanta

Anexa A - Termeni de referinta
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Anexa B - Lista cu personal si Defalcarea Costurilor

ANEXA |
1.04 Date de Start si Final
Exceptand faptul cand Clientul poate conveni in alt fel, Consultantul ca incepe Serviciile pe 14
lanuarie 2007 (aceasta datd fiind numita "Data de Start"). Serviciile vor fi terminate la data sau
inainte de data de 14 lanuarie 2010 (aceasta data fiind numit4 "Data de Final").
3.01b Valoarea Maxima de Contract
Platile din acest Contract nu vor depasi valoarea totald de 334.339,80 EUR ("Valoarea Maxima
de Contract"). Aceastd valoare nu include nici un fel de taxe indirecte, inclusiv TVA-ul, daci
acestea sunt platibile in legatura cu Serviciile sau acest Contract furnizat aici.
3.02 Moneda de Plata
Toate Platile vor fi facute in EUR.
3.06a Modul de facturare si de plati
Platile vor fi facute lunar si in arierat dupa prestarea serviciilor pentru luna anterioara.
3.06¢ Plati in avans

Plata in avans va fi in valoare de 39.434,00 EUR ("Avansul").

Plata in avans va fi compensatd de catre Client pe baza primei si urmétoarelor facturi pana ce
mentionatele plati in avans au fost pe deplin compensate.

3 .06d Contul Bancar al Consultantului

Banca Nazionale del Lavoro
Via Emilia Santo Stefano, 4
REGGIO EMILIA

Italia

Nume Cont: ltaltrend S.p.A
Nr. Cont: 5087 Nr. identificare banca:

5.11b Despagubirile Consultantului
Clauza 5.11(b) se va supune la urmatoarele prevederi:

Consultantul este notificat despre asemenea actiuni, revendicari, pierderi sau daune, dar nu mai
tarziu de 12 luni dupa finalizarea Serviciilor;

Ca plafonul maxim al rdspunderii Consultantului conform Clauzei 5.11(b) va fi limitat la valoarea
maxima dintre valoarea oricarei proceduri de asigurare platibild in conformitate cu asigurarea
Consultantului sau valoarea egald cu de 3 ori Valoarea Maxima de Contact, exceptand cazul
cand un asemenea plafon nu se aplica la actiuni, revendicari, pierderi sau daune cauzate de
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catre neglijenta crasa sau nepasarea sau conduita necorespunzatoare voita a Consultantului sau
Expertului(-tilor). ‘

5.15 Asigurare
Urmatoarea valoare de asigurare a fost convenitd intre parti: 1.000.000 EUR
5.16 Limba de Rapoarte

a. Engleza va fi unica limb& pentru toate comunicérile, documentatiile si rapoartele conform
acestui Contract, doar daca Clientul nu declarad in mod expres in alt fel,

b. Aplicatia software ce se va utiliza va fi Microsoft Office, doar daca Clientul nu declara in
mod expres n alt fel.

6.05 Legea de guvernare si solutionarea disputelor
a. Acest Contract va fi interpretat in conformitate legislatia Angliei.

b. Orice disputd, controversa sau revendicare provenind din sau referitoare la acest Contract
sau Incilcarea, terminarea sau invaliditatea acestuia care nu se pot solutiona amiabil intre
parti vor fi referite si solutionate in conformitate cu Regulile de arbitraj UNCITRAL, asa
cum acestea sunt in vigoare si efective la data acestui Contract. Va fi un arbitru si
autoritatea de desemnare in scopurile regulilor UNCITRAL va fi Curtea de Arbitraj
International din Londra. Sediul si locul arbitrajului va fi Londra, Anglia si limba engleza va
fi utilizatd pe toatd procedura de arbitraj. Partile de aici renuntéd la orice drept sa faca
recurs, conform cu Actul de Arbitraj 1996 sau cu alt document, fatad de orice decizie de
arbitraj sau s caute o decizie preliminara din punct de vedere legal de la oricare dintre
tribunalele din Anglia sau din alta parte. Acolo unde regulile UNCITRAL nu ofera o situatie
particulara, arbitrul va avea puterea absolutd sa determine ce curs al actiuni va fi urmat si
decizia arbitrului va fi finala. Orice decizie data de Arbitru va fi finald si va obliga partile si
va tine loc de orice alt recurs/compensatie.

c. In ciuda oricarei prevederi contrare de aici, nimic din ceea ce este continut in acest
Contract nu va actiona sau va fi privit ca o clauza de renuntare, ca o renuntare sau alta
modificare a oricarei imunitati, privilegiu sau exceptare a Bancii conform Contractului de
Infiintare a Bancii, conventiilor internationale sau orice legi aplicabile.

6.08 Limba aplicabila

Orice document livrat in conformitate cu acest Contract, in afard de rapoartele specificate in
Clauza 5.16, va fi in limba engleza.

7.02 Reprezentantii autorizati

a. Consultantul, dacd nu este o persoana individuald, numeste prin prezenta pe P.
Garavaldi ca fiind reprezentantul sau autorizat.

b. Reprezentantul autorizat al Clientului este Gheorghe Falca.

7.03 Notificari sau solicitari
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Pentru Consultant:

Reprezentantul autorizat al Consultantului

Nume: P. Garavaldi
Adresa: Via Raffaello 30,
REGGIO EMILIA,
42100,
ltalia

Pentru Client:

Reprezentantul autorizat al Clientului

Nume: Gheorghe Falca
Adresa: Bd. Revolutiei nr. 75 , ARAD, 2900, Romania
Telefon: 0040257 281850
Fax: 0040257 284744
ANEXA A
TERMENI DE REFERINTA
Romania: Municipiul Arad - implementare suport consultanta

pentru Programul de imbunatatire a Transportului Public
1. INTRODUCERE

Din cauza stérii de degradare a infrastructurii si structurii ineficiente a operatorilor de transport
public din Romania, Banca Europeana pentru Reconstructie si Dezvoltare ("BERD" sau “Banca’)
observa o oportunitate de imbunatatire a sistemului de transport public prin combinarea
investitiilor in infrastructurd si reforma organizationald. Banca acordd un imprumut cétre
Municipiul Arad ("Municipalitatea”) in scopuri de finantare pentru proiectul Arad Urban Transport
Project. Proiectul este destinat sa imbunéatateasca infrastructura de transport urban a Orasului
prin investitii in: (i) reabilitare linie tramvai, (i) modernizare strizi centrul orasului, si (iii)
modernizare semaforizare (“Proiectul”). In acelasi timp, Proiectul va imbunatéti operatiunile
Companiei de Transport Public Arad ("Compania” sau "CTPA"), care opereaza reteaua de
tramvai si autobuze in oras. Banca va furniza fonduri pentru cooperarea tehnica pentru
consultanti in asistarea procesului de imbunatétire a operatiunilor Companiei.

Compania este in prezent detinutad de Municipalitate (79%) si de Consiliul Judetean Arad (21%).
Municipalitatea are o populatie de aproximativ 170.000 locuitori si este localizat in vestul
Romaniei, langa granita cu Ungaria. Multe din zonele traditionale cu magazine si multe dintre
birouri sunt localizate pe o singura axa nord-sud. Transportul public este furnizat prin tramvaie si
autobuze, care transportd majoritatea pasagerilor in oras si zonele invecinate. Serviciile sunt
furnizate aproape in intregime de catre CTPA, cu exceptia unui numar relativ mic de mini-
autobuze private care au un segment de piatd de numai aproximativ 5%. CTPA opereaza
serviciile, detine si intretine majoritatea materialului rulant (restul fiind detinut de municipalitate),
vinde bilete, si actioneaza de facto ca departament de planificare pentru serviciile de transport
public. Functile de reglementare si management al infrastructuri se suprapun intre
Departamentele oragului pentru Drumuri & Comunicatii, Strategie, Economie si CTPA.

Reforma sectorului poate fi realizatd prin: (a) consolidarea cadrului de reglementare si a
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capacitati de management a sectorului public; (b) incurajarea competitiei de piatd, (c)
implementarea unui Contract de Servicii Publice transparent, cu plati definite pentru Servicii,
inclusiv obligatiile pentru Servicii Publice, si (d) mobilizarea experientei si finantérii din sectorul
privat. Pe baza acestei strategii, Municipalitatea a decis s& implementeze, cu asistenta Bancii, un
Program de imbundtatire a transportului public ("PITP"), utilizand o abordare etapizatd pentru
implementarea acestor masuri. O parte esentiala a PITP va fi utilizarea participarii sectorului
privat Tn managementul si detinerea Companiei, pentru a imbunétati eficienta operatiunior sale,
permitandu-i sa furnizeze un grad superior de servicii la cele mai scazute preturi posibile.

in primul rand, stadiile cheie ale PITP au fost identificate ca fiind urmatoarele:

- Dezvoltarea si implementarea Contractului de Servicii Publice, identificand
scopurile afacerii care trebuie atinse, nivelele de servicii ce vor fi furnizate, tarifele
ce trebuie schimbate, si nivelul de plati pentru servicii si alte compensari primite
("Contract Public de Servicii").

- Oferta pentru un partener strategic, in mod ideal o firma internationala cu
experientd in managementul sistemelor de transport public local (Partenerul
Strategic). Partenerul Strategic va fi responsabil pentru intocmirea unui plan de
afaceri (Planul de Afaceri) si negociazd acceptarea acestuia de catre
municipalitate. Partenerul Strategic ca parte din procesul de ofertare, va avea
optiunea sa achizitioneze actiuni la sfarsitul perioadei definite. Evaluarea preturilor
si momentul plasarii optiunilor de achizitie vor fi determinate ca parte a procesului
de ofertare.

- La o formularea unui acord referitor la Planul de Afaceri, Municipalitatea si
Compania vor incheia un Contract de Servicii Publice.

- La data de exercitare pentru achizitia de actiuni, va fi oferitd o posibila oferta
secundard pentru actiuni in Companie, cu posibilitatea ca Municipalitatea sa nu mai
fie majoritara in Companie.

Consultantii care lucreazd in aceastd insarcinare (Consultantul) va lucra cu Municipalitatea
pentru a dezvolta o strategie de ofertare pentru implementarea acestei abordari si deasemeni va
asista Municipalitatea in monitorizarea strategiei de implementare. Aceasta abordare poate fi
modificatd in ceea ce priveste particularitatile sale referitor la cerintele de pe piata si ale
legislatiei romane. Banca va lucra cu Municipalitatea si cu Consuitantul pentru a asigura faptul ca
ofertele si contractele sunt structurate astfel ca beneficile competitiei si transparenta sa fir
mentinute in procesul de utilizare a participatiei sectorului privat.

2 OBIECTIVE

Principalul obiectiv al atribuirii ("Atribuirea") este de a imbunatéti eficienta transportului public al
orasului prin intermediul unui Contract Public de Servicii si implicarea sectorului privat. Pentru a
realiza acest obiectiv, sarcina centrald a Consultantului este sa furnizeze Municipalitatii o
indrumare si o consultantd necesara pentru pregdtirea, proiectarea si implementarea unei
strategii efective pentru utilizarea participatiei sectorului privat si a unui Contract Public de
Servicii in operatiunile Companiei. Este de astepta ca aceasta va:
- Va imbunatéti calitatea serviciilor de transport public. Aceasta va fi demonstrata
prin cresterea satisfactiei consumatorului.
- Va imbuné&tati situatia financiard a Companiei. Aceasta va fi demonstrata prin
managementul financiar imbunatatit, cresterea veniturilor gi reducerea cheltuielilor
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pentru nivele de servicii echivalente.

- Va imbunatdti managementul Companiei. Aceasta va fi demonstrati prin
angajamentul in fmbunatatirea conducerii companiei s$i prin competente sporite
printre management si personal.

- Dezvoltarea capacitati de reglementare a transportului public Tn termenii
administrafiei municipiului, demonstrata prin implementarea si instituirea cu succes
a unui contract de servicii publice modern.

3 SCOPUL LUCRARII / ABORDAREA DE BAZA
Atribuirea este in trei faze:
Faza 1: Dezvoltarea si implementarea unui Contract Public de Servicii imbunatatit

- Asistarea Municipalitatii in dezvoltarea, negocierea si implementarea unui Contract Public de
Servicii imbunatétit, incluzand cel putin:
I. Indicatori de executie si nivele de servicii cum ar fi trasee, orare, cerinte pentru vehicule.
ii. Plati pentru Servicii legate de realizarea nivelelor contractate pentru Servicii i penalitati
pentru nerealizari
iii. Proceduri de monitorizare efectiva
iv. Un mecanism de rezolvare a disputelor.
- Tmbunété’girea capacitatii Municipalitatii pentru monitorizarea performantelor Companiei si
definirea prioritatilor si politicilor transportului public.

Faza 2: Selectia unui Partener Strategic

- Pregatirea si implementarea unei strategii de ofertare pentru participarea sectorului privat care
va atrage managementul sectorului privat si va conduce la aparitia unei proprietati private in
- CTPA. Aceasta strategie va reflecta urmatoarele elemente cheie:

i. Proiectarea variabilelor de cost si servicii pentru procesul de ofertare, inclusiv: tarife
pentru management, dacd e cazul; plati pentru Servicii efectuate de Municipalitate;
pretul de achizitie a actiunilor.

ii. Mentinerea principiului transparentei pentru viitoarele operatiuni

iif. Selectia unui Partener Strategic care va fi responsabil pentru managementul
Companiei si pregatirea Planului de Afaceri

iv. Proiectarea unei optiuni referitoare la actiuni pentru Partenerul Strategic utilizadnd o
formula care va stimula Partenerul Strategic s functioneze eficient

- Pregatirea si implementarea unei Strategii de Ofertare va include, cel putin urmatoarele sarcini:
. Cercetarea pietii (atat interna cat si internationald) pentru a determina apetitul de piata
ii. Determinarea cerintelor legale conform legislatiei romane pentru ofertare si achizitie de
actiuni
ii. Pregatirea unui memorandum de informare, documentand starea CTPA, convenabila
pentru investitori
iv. Determinarea criteriilor de evaluare, care pot include: tarife de management, pretul de
achizitie pentru actiuni, nivelul de plati al Municipalitétii, etc.
v. Intocmirea documentelor de ofertare si obtinerea aprobarii de la partile interesate.
vi. Asistarea Municipalitétii in procesul de ofertare si evaluare, pe baza criteriilor stabilite
pentru selectie, inclusiv pregétirea unui Raport de Evaluare cu recomandari pentru Partenerul
Strategic.
vii. Asistarea Municipalitétii in negocierea unui contract cu ofertantul selectat.
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Faza 3: Consilierea si asistarea in negocierea unui Plan de Afaceri

Consiliere si asistenta pentru Municipalitate in timpul perioadei initiale de management efectuate
de catre Partenerul Strategic, incluzand:

i Analizarea operatiunilor de management ale CTPA in timpul perioadei initiale;
if. Asistarea Municipalitatii in analiza Planului de Afaceri, incluzand cel putin:
- Actualizarea Planului de Afaceri existent, inclusiv priorititile sarcinilor,
monitorizarea si controlul, planificarea financiara, achizitiile externe
- Recomanda cai de crestere a eficientei
- Asistdi Compania in dezvoltarea unui plan de actiune pentru implementarea
elementelor cheie ale Planului sdu de Afaceri

iii. Asistarea Municipalitatii in analizarea impactului politicii transportului public asupra bugetului
orasului.

4 DEMERSURI DE IMPLEMENTARE

Municipalitatea va actiona ca agentie executivd in numele sau si a Consiliului Judetean Arad.
Poate numi un Comitet de conducere, alcituit din personalul Municipalitati si Consiliului
Judetean, care va ghida activitatea Consultantului.

5 GRAFICE DE TIMP S| DOCUMETE DE LIVRAT

Atat timp cat sarcina principald a Consultantului va fi sa lucreze cu Municipalitatea si sa
consilieze asupra implementarii Proiectului, vor fi necesare cateva documente cheie pentru a fi
furnizate dupa cum se aratd mai jos. Momentul de livrare poate varia pe baza desfasurarii
strategiei de ofertare. Anumite documente de livrat, inclusiv contracte si acorduri vor rezulta din
negocierea dintre mai multe parti. Prin urmare, Consultantul nu va fi responsabil numai pentru
pregatirea acestora ci si pentru finalizarea lor:

SARCINA/ Document de livrat [Schitd  pentru  comentariiTimpul pentru includerea

ceruta de comentariilor
Faza 1
Sedinta initiala (inclusiv 4 [a 6 saptamani de la Data
BERD) de Start
SCh't:a.. Contract  Public deG luni dupa mobilizare
Servicii

Finalizare si implementare 12 luni dupa mobilizare
Contract Public de Servicii

Faza 2
Raport despre Strategia deDoua luni dupa mobilizare Doua saptamani
Ofertare

Documentatie de  ofertare-In raportul de strategie Doua saptamani

Schita

Documentatie de ofertare - FinalPatru luni dupa O Saptamana
mobilizare

Raport Evaluare Financiara Zece luni dupa mobilizare Doua saptamani

model
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Contract Partener Strategic
(Inclusiv optiunea de achizitieUn an dupa mobilizare
de actiuni)
Faza 2
Analiza Planului de Afaceri 18 luni dupa mobilizare
pregatit de catre Partenerul
Strategic
Raport detaliat despref30 luni dupa mobilizare O Luna
performanta CTPA 1in perioada
initiald
Toate Fazele
Rapoarte de progres 1 La fiecare doud luni n/a

Consultantul va intocmi informéri de lucrari, dupd caz, pentru a-gi documenta activitatea. Va fi
necesara cel putin o informare de lucrari despre cerintele pentru ofertare. Toate rapoartele
trebuie furnizate in engleza si romana. Trei copii din fiecare raport in romana si o copie in
engleza trebuie s& fie furnizate Municipalitatii, un raport in fiecare limba la Biroul BERD din
Bucuresti, si doua rapoarte numai in engleza la sediul BERD din Londra. Copiile electronice in
ambele limbi vor fi puse la dispozitie pentru Municipalitate si BERD.

Se anticipeaza ca insarcinarea va dura aproximativ 32 de luni. De altfel, acest grafic poate fi
accelerat daca se propune de Consultant o strategie care poate fi implementata mai rapid si o
asemenea strategie este adoptata.

ANEXA B

Lista de personal si defalcarea costurilor
(Toate valorile vor fi fira taxele indirecte, inclusiv TVA, ce ar putea fi platibile de catre
Consultant) :

Romania: Municipiul Arad - Implementare suport consultantd pentru Programului de imbunatatire
a Transportului Public

1. Tarife :
Nume Expert Denumire post | Tariful

Perioada n biroulPerioad

de lucru In teren central 3 totala 9xpertu|u

' Total
Alessandro Abati  Lider Echipa Zile 80 15 95 800,00 [76.000,00
Vincenzo Comito  Specialist .
Transport Urban Zile 80 15 95 800,00 {76.000,00

Silvana Garavelli  Expert Achizitii [Zile 30 10 40 800,00 [32.000,00
Monika Jozon Expert Juridic {Zile 60 30 90 622,22 155.999,80
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Edoardo Staiti Expert Senior:
;‘“a“t-e Proiect, . 80 |15 b5  [800,00 [76.000,00
Corporatii
Total Tarife: 315.999,80
2. Alocare pentru diurna:
Loc Numar [Perioada Diurna Total
Arad 415 Zile 117,00 48.555,00
Total Diurna: 48.555,00

3. Cheltuieli rambursabile”
Calatoria cu avionul: (Clasa economicd sau echivalent)

Pret calatorie] .
Ruta avion Nr. de zboruri [Total
[talia - Timigoara 800,00 17 13.600,00
Total pentru Calatoria cu avionul: 13.600,00

Calatorii locale: (Calatoria de acasa la aeroport si retur, si calatorii locale
rezonabile cand se afld in strainatate

Calatoria Cost Nr. calatorii  |Total
Arad - calatorii locale 500,00 1 500,00
Timisoara - Arad 30,00 25 750,00
Total Calatorii locale: 1.250,00
Diverse:
Vize Vize 200,00
Interpretare & traducere 1.500,00
Rapoarte Rapoarte 300,00
Comunicatii Comunicatii 1.000,00
Alte cheltuieli diverse Costuri asociate cu colocvii si cursuri de

icalificare 10.000.00
Total diverse 13.000,00

*Pot include taxe indirecte cum ar fi TVA care de altfel nu sunt recuperabile de catre Consultant.

4 Neprevazute: (utilizare numai dupa aprobarea prealabila n scris a 965,00
Clientului)
TOTAL VALOARE MAXIMA DE CONTRACT (plafon maxim) 394 339,80

Facturile trebuie sa fie intocmite in conformitate Regulile atagate pentru intocmirea facturilor.
Banca si Clientul nu vor fi responsabili pentru ntarzieri in plata facturilor dacd facturile
Consultantul nu corespund cu regulile atasate. Dacd nu se prevede in alt mod, orice echipament
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inclus in Contractul si achizitionat de catre Consultantul va fi predat la sfargitul Contractului asa
cum decide Banca.

REGULI PENTRU INTOCMIREA FACTURILOR

Urmatoarele puncte vor fi respectate la trimiterea facturitor pentru plata.

Toate facturile vor fi adresate si trimise la:

Facturile originale i documentatia de sustinere vor fi trimise Clientului la:
Municipalitatea Arad
Bd. Revolutiei nr. 75

ARAD
2900
Romania

Cu o copie trimisa simultan la Banca:

Invoice Control (Controlul Facturilor)

Banca Europeana pentru Reconstructie si Dezvoltare
One Exchange Square

Londra EC2A 2JN

UK — Marea Britanie

Numarul Contractului i Numarul incredintarii vor fi citate pe facturi.

Facturile vor fi inscriptionate pentru a arita adresa Consultantului, numarul facturii
si data. Se va trece pe factura numele si numérul de telefon al persoanei ce poate
fi contactata pentru informatii.

Banca va face plati numai dupa (i) ce duplicatul original semnat al Contractului a
fost trimis catre Unitatea pentru Servicii de Consultanta (ii) trimiterea facturii
originale si a chitantelor sustinitoare (nu se accepta faxuri sau copii) si (iii)
confirmarea de la Clientul ca facturile sunt in ordine.

Piatile facturilor vor fi facute prin transfer direct intr-un cont bancar.

Detalii complete despre contul bancar unde va fi ficuts plate trebuie furnizate pe
facturi, inclusiv moneda contului.

Perioada pentru care au fost executate Serviciile trebuie sa fie declarata.

Facturile vor fi detaliate Tn ordinea stabilitd in Anexa B.

Tarifele si alocarile pentru diurna trebuie facturate conform clauzei 3.04 a
Contractului.

Ratele de schimb trebuie declarate pe facturi.

Orice modificare la Contract ce necesitd un Amendament la Contract trebuie s3 fie
finalizata fnainte de trimiterea unei facturi.

Ultima dintre facturi (sau, dupa caz, unica facturd) emisa de catre Consultant pentru
servicii va fi numita "Factura finald" si va fi marcata ca atare. Factura finala nu va fi
emisa pana ce toate obligatiile Consultantului pentru executarea de servicii au fost
indeplinite gi Clientul a confirmat finalizarea serviciilor. "Factura finald" trebuie s3 fie
Tnaintata in termen de trei luni de la finalizarea serviciilor sau data de expirare a
Contractului.

Cheltuielile rambursabile, incluzand cal&toria cu avionul, calatorii locale si diverse
costuri trebuie sa fie facturate iIn moneda Contractului, conform cu clauza 3.04 a
Contractului. Pentru rambursarea costurilor pentru calatoria cu avionul, trebuie
fnaintate cotoarele biletului original, impreuna cu cardurile de imbarcare si
chitantele agentiei de calatorie.
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- O listd numerotata detaliind fiecare articol rambursabile va fi Tnaintd, cu chitantele
originale atasate numerotate corespunzétor pentru fiecare articol.

- Achizitia de bunuri se va supune Regulilor si politicilor de achizitie a Béancii, Tn
particular paragrafele 3.12 $i 3.13.

- Orice taxa indirectd aplicabild, inclusiv TVA, platibila de catre Consultant va fi
detaliata separat pe facturi; asemenea valori nu vor fi platite cu fondurile Grantului
catre Banca si vor fi recuperate direct de la Client.

- Orice intrebdri referitoare la aceste Reguli trebuie adresate la Senior Budget Officer
(Ofiterul Senior pentru Buget), Unitatea de Servicii de Consultanta, Telefon: + 44 20

7338 6927.
Sfarsitul documentului
Autentificarea Traducerii/ Translation’s Authentication
Subsemnatul, Daniel Lucian NISIO! — Traducator autorizat cu 1, the undersigned Daniel Lucian Nisioi — Sworn Translator
nr. 1045, certific cxactitatea traducerii cu textul inscrisului in Registered with no. 1045, certify the exactitude of the translation
limba romana. care a fost vizat de mine. of this document authenticated by me.

Traducator Autorizat/ Sworn Translator registered with No. 1045.

Semnatura/Signature,

Incheiere de legalizare a semnaturii traducatorului/Closing for translator signature notarizing

Nr. A\ ./
MARCELA - AW
ora: Pl BALAY ' 23 JAN 12007

Notar Public, in temeiul art. 8 lit.(¢) Notary Public, in the basis of Art.
s1(j) din Legea 36/1995. legalizez semnatura traductorului 8 lit.(e) and (j) from the Law no. 36/1995, I legalize the signature
DANIEL LUCIAN NiSIOI. traducator autorizat de Ministerul of the translator DANIEL LUCIAN NISIO}, Registered Transiator
lustitiei cu Nr. 1045/1998. in baza semnaturii date in fata mea pe by the Justice Ministry with No. 1045/1998, based on his
loate exemplarelqglsqri(sului. signature on all the transcriptions of the document.
Onorariu notar i+ 1{ Al cu chitanta nr. 12007. Notary’s fee ['7 ¥ lei, with quittance no. 12007.

NOTAR PUBLIC/ NQTARY PUBLIC,
MARCELA - '
Notar Pul BALAY
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