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Contract no. MEEP/CS/2.1/03
Lump-Sum

This CONTRACT (hereinafter called the “Contract™) is made the %-’ y day of the month
of Fotf Z’_/zﬁ?:zmi between, on the one hand,

(94

(1) Moldova Energy Projects Implementation Unit, represented by the Interim
Director, Mr. Ruslan SURUGIU, having its principal place of business at 1, Alecu
Russo Street, block Al, office 163, MD-2068, Chisinau, Republic of Moldova
(hereinafter called the “Client™) and, on the other hand.,

(2) Joint Venture consisting of the following entities, each member of which will be
jointly and severally liable to the Client for all the Consultant’s obligations under
this Contract (hereinafter called the “Consultant”), namely,
“ARHIDEEA-GRUP” S.R.L. (Lead member), a company registered in the
Republic of Moldova, having its principal place of business at 6/A 31 August
street, Hincesti, MD-3401, Republic of Moldova represented by Director
Mr. Nicolae PETROV, and
“X-LAB SOLUTION” S.R.L. (JV member), a company registered in the Romania,
having its principal place of business at 70 Calea Manastru, block ES5, apartment
no.30, Cluj-Napoca, Cluj County, 400658, Romania represented by Director
Mr. Mihnea loan GRECU.

WHEREAS

(a) the Client has requested the Consultant to provide certain consulting services as
defined in this Contract (hereinafter called the “Services™);

(b) the Consultant, having represented to the Client that it has the required
professional skills, expertise and technical resources, has agreed to provide the
Services on the terms and conditions set forth in this Contract;

(c) the Client has received a financing from the European Investment Bank and
European Bank for Reconstruction and Development toward the cost of the
Services and intends to apply a portion of the proceeds of this financing to eligible
payments under this Contract, it being understood that (i) payments by the Banks
will be made only at the request of the Client and upon approval by the Banks;
(i) such payments will be subject, in all respects, to the terms and conditions of
the financing agreement, including prohibitions of withdrawal from the financing
account for the purpose of any payment to persons or entities, or for any import
of goods, if such payment or import, to the knowledge of the Banks, is prohibited
by the decision of the United Nations Security council taken under Chapter VII
of the Charter of the United Nations; and (iii) no party other than the Client shall
derive any rights from the financing agreement or have any claim-o the financing
proceeds; o :




NOW THEREFORE the parties hereto hereby agree as follows:

1. The following documents attached hereto shall be deemed to form an integral part
of this Contract:

(a) The General Conditions of Contract (including Attachment 1 “EIB Anti-Fraud
Policy™);

(b) The Special Conditions of Contract:

(c) Appendices:

Appendix A: Terms of Reference

Appendix B: Key Experts

Appendix C:  Breakdown of Contract Price
Appendix D:  Form of Advance Payments Guarantee
Appendix E:  Code of Conduct for Experts
Appendix F:  Covenant of Integrity

Appendix G: Environmental and Social Covenant

In the event of any inconsistency between the documents, the following order of
precedence shall prevail: the Special Conditions of Contract: the General
Conditions of Contract, including Attachment 1; Appendix A; Appendix B:
Appendix C; Appendix D; Appendix E, Appendix F and Appendix G. Any
reference to this Contract shall include, where the context permits, a reference to its
Appendices.

S

The mutual rights and obligations of the Client and the Consultant shall be as set
forth in the Contract, in particular:

(a) the Consultant shall carry out the Services in accordance with the provisions
of the Contract; and

(b)  the Client shall make payments to the Consultant in accordance with the
provisions of the Contract.

For and on behali(ji_‘r

Ruslan SURUGITE
A2\

in the presence of

Sergiu GLADUN___ .~ Cletee: / .
Director, Mother & Child Institute /

For and on behalf of each of the members of the Consult
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GENERAL CONDITIONS OF CONTRACT

A. GENERAL PROVISIONS

1. Definitions I. Unless the context otherwise requires, the following terms
whenever used in this Contract have the following meanings:

(a) “Applicable Law” means the laws and any other
instruments having the force of law in the Client’s country,
or in such other country as may be specified in the Special
Conditions of Contract (SCC), as they may be issued and
in force from time to time.

(b) “Bank” means the European Investment Bank (EIB) and
“Banks” means the European Investment Bank and

European Bank for Reconstruction and Development
(EBRD).

{c) “Borrower” means the Government, {Government agency or
other entity that signs the financing agreement with the -
Banks.

(d) “Client” means the implementing agency that signs the
Contract for the Services with the Selected Consultant.

(e) Client’s Personnel” refers to the staff, labor and other
employees (if any) of the Client engaged in fulfilling the
Client’s obligations under the Contract; and any other
personnel identified as Client’s Personnel, by a notice from
the Client to the Consultant.

(f) *“Consultant” means a legally-established professional
consulting firm or entity selected by the Client to provide the
Services under the signed Contract.

(g) “Contract” means the legally binding written agreement
signed between the Client and the Consultant and which
includes all the attached documents listed in its paragraph 1
of the Form of Contract (the General Conditions (GCC), the
Special Conditions (SCC), and the Appendices).

(h) “Day” means a working day unless indicated otherwise.

(i) “Effective Date” means the date on which this Contract
comes into force and effect pursuant to Clause GCC 11.

(i) “Experts” means, collectively, Key Experts, Non-Key
Experts, or any other personnel of the Consultant, Sub-
consultant or JV member(s) assigned by the Consultant to
perform the Services or any part thereof under the Contract

““““

(k) “Foreign Currency” means any currency other than the".,
currency of the Client’s country.

(I) “GCC” means these General Conditions of Cbntralict.' ,




(m) “Government” means the government of the Client’s

(n)

(0)

(p)

(@)

(r)

(s)

()

(u)

(v)

(w)

country.

“Joint Venture (JV)” means an association with or without
a legal personality distinct from that of its members, of more
than one entity where one member has the authority to
conduct all businesses for and on behalf of any and all the
members of the JV, and where the members of the JV are

jointly and severally liable to the Client for the performance

of the Contract.

“Key Expert(s)” means an individual professional whose
skills, qualifications, knowledge and experience are critical
to the performance of the Services under the Contract and
whose Curricula Vitae (CV) was taken into account in the
technical evaluation of the Consultant’s proposal.

“Local Currency” means the currency of the Client’s
Yy
country,

“Non-Key Expert(s)” means an individual professional
provided by the Consultant or its Sub-consultant i perform,
the Services or any part thereof under the Contract.

“Party” means the Client or the Consultant, as the case may
be, and “Parties” means both of them.

“SCC” means the Special Conditions of Contract by which
the GCC may be amended or supplemented but not over-
written.

“Services” means the work to be performed by the

Consultant pursuant to this Contract, as described in
Appendix A hereto.

“Sexual Exploitation and Abuse” “(SEA)” means the
following:

Sexual Exploitation is defined as any actual or attempted
abuse of position of vulnerability, differential power or trust,
for sexual purposes, including, but not limited to, profiting
monetarily, socially or politically from the sexual
exploitation of another.

Sexual Abuse is defined as the actual or threatened physical
intrusion of a sexual nature, whether by force or under
unequal or coercive conditions.

“Sexual Harassment” “(SH)” is defined as unwelcome
sexual advances, requests for sexual favors, and other verbal
or physical conduct of a sexual nature by the Experts with
other Experts or Client’s Personnel.

“Sub-consultants” means an entity to thm/WhjiCh-athe
Consultant subcontracts any part of the Services while.
remaining solely liable for the execution of the Contract.




Relationship
between the
Parties

Law Governing
Contract

Language

Headings

Communications

Location

Authority of
Member in
Charge

Authorized
Representatives

(x) “Third Party” means any person or entity other than the
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4.1.

3.1,

6.1.

7.1.

8.1.

9.1.

ol

Government, the Client. the Consultant or a Sub-consultant.

Nothing contained herein shall be construed as establishing a
relationship of master and servant or of principal and agent as
between the Client and the Consultant. The Consultant,
subject to this Contract, has complete charge of the Experts
and Sub-consultants, if any, performing the Services and shall
be fully responsible for the Services performed by them or on
their behalf hereunder.

. This Contract, its meaning and interpretation, and the relation

between the Parties shall be governed by the Applicable Law.

This Contract has been executed in the language specified in
the SCC, which shall be the binding and controlling language
for all matters relating to the meaning or interpretation of this
Contract.

The headings shall not limit, alter or affect the meaning »f this
Contract.

Any communication required or permitted to be given or made
pursuant to this Contract shall be in writing in the language
specified in Clause GCC 4. Any such notice, request or
consent shall be deemed to have been given or made when
delivered in person to an authorized representative of the Party
to whom the communication is addressed, or when sent to
such Party at the address specified in the SCC.

- A Party may change its address for notice hereunder by giving

the other Party any communication of such change to the
address specified in the SCC.

The Services shall be performed at such locations as are
specified in Appendix A hereto and, where the location of a
particular task is not so specified, at such locations, whether
in the Government’s country or elsewhere, as the Client may
approve.

In case the Consultant is a Joint Venture, the members hereby
authorize the member specified in the SCC to act on their
behalf in exercising all the Consultant’s rights and obligations
towards the Client under this Contract, including without
limitation the receiving of instructions and payments from the
Client.

Any action required or permitted to be taken, and any
document required or permitted to be executed under-- this
Contract by the Client or the Consultant may-be taken or
executed by the officials specified in the SCC,”

< E |
v | [
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10.

11.

12.

13.

14.

15.

16.

Fraud and
Corruption

a. Commissions
and Fees

10E2

10.1. The Banks requires compliance with the Bank’s Anti-
Fraud Policy and its prevailing sanctions policies and
procedures as set forth in the Banks’ Sanctions Framework. as
set forth in Attachment 1 to the GCC.

The Client requires the Consultant to disclose any
commissions, gratuities or fees that may have been paid or are
to be paid to agents or any other party with respect to the
selection process or execution of the Contract. The
information disclosed must include at least the name and
address of the agent or other party, the amount and currency,
and the purpose of the commission, gratuity or fee. Failure to
disclose such commissions, gratuities or fees may result in
termination of the Contract and/or sanctions by the Banks.

B. COMMENCEMENT, COMPLETION, MODIFICATION AND TERMINATION OF

Effectiveness of
Contract

Termination of
Contract for
Failure to Become
Effective

Commencement

of Services

Expiration of
Contract

Entire Agreement

Modifications or
Variations

CONTRACT

11.1. This Contract shall come into force and effect on the
date (the “Effective Date™) of the Client’s notice to the
Consultant instructing the Consultant to begin carrying out
the Services. This notice shall confirm that the effectiveness
conditions, if any, listed in the SCC have been met.

121 [f this Contract has not become effective within such
time period after the date of Contract signature as specified in
the SCC, either Party may, by not less than twenty two (22)
days written notice to the other Party, declare this Contract to
be null and void, and in the event of such a declaration by
either Party, neither Party shall have any claim against the
other Party with respect hereto.

13.1. The Consultant shall confirm availability of Key
Experts and begin carrying out the Services not later than the
number of days after the Effective Date specified in the SCC.

14.1. Unless terminated earlier pursuant to Clause GCC 19
hereof, this Contract shall expire at the end of such time
period after the Effective Date as specified in the SCC.,

18.1, This Contract contains all covenants, stipulations and
provisions agreed by the Parties. No agent or representative
of either Party has authority to make, and the Parties shall not
be bound by or be liable for, any statement, representation,
promise or agreement not set forth herein.

16.1. Any modification or variation of the- terms éﬁﬁd_
conditions of this Contract, including any modlhcatlon Orv
variation of the scope of the Services, may only be made by
written agreement between the Parties. HoWever each Party |

f‘}' | A
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17. Force Majeure

a. Definition

b. No Breach of
Contract

C. Measures to
be Taken

shall give due consideration to any proposals for modification
or variation made by the other Party.

16.2. In cases of substantial modifications or variations. the
prior written consent of the Bank is required.

17.1. For the purposes of this Contract, “Force Majeure”™
means an event which is beyond the reasonable control of a
Party, is not foreseeable, is unavoidable, and makes a Party’s
performance of its obligations hereunder impossible or so
impractical as reasonably to be considered impossible under
the circumstances, and subject to those requirements,
includes, but is not limited to, war, riots, civil disorder.
earthquake, fire, explosion, storm, flood or other adverse
weather conditions, strikes, lockouts or other industrial action
confiscation or any other action by Government agencies.

17.2. Force Majeure shall not include (i) any event which is
caused by the negligence or intentional action of a Party or-
such Party’s Experts, Sub-consultants or agents or employees, .
nor (ii) any event which a diligent Party could reasonably
have been expected to both take into account at the time of
the conclusion of this Contract, and avoid or overcome in the
carrying out of its obligations hereunder.

17.3. Force Majeure shall not include insufficiency of funds
or failure to make any payment required hereunder.

17.4. The failure of a Party to fulfil any of its obligations
hereunder shall not be considered to be a breach of, or default
under, this Contract insofar as such inability arises from an
event of Force Majeure, provided that the Party affected by
such an event has taken all reasonable precautions, due care
and reasonable alternative measures, all with the objective of
carrying out the terms and conditions of this Contract.

175 A Party affected by an event of Force Majeure shall
continue to perform its obligations under the Contract as far
as is reasonably practical, and shall take all reasonable
measures to minimize the consequences of any event of Force
Majeure,

17.6. A Party affected by an event of Force Majeure shall
notify the other Party of such event as soon as possible, and
in any case not later than fourteen (14) calendar days
following the occurrence of such event, providing evidence of
the nature and cause of such event, and shall similarly give
written notice of the restoration of normal conditions as soon
as possible.

17.7, Any period within which a Party shall, pursuant to this
Contract, complete any action or task, shall be extended fora
period equal to the time during which such Party ‘was unab]e
to perform such action as a result of Force Ma.Jeure ==




18. Suspension

19. Termination

a.

By the Client

17.8.

(a)

During the period of their inability to perform the
Services as a result of an event of Force Majeure, the
Consultant, upon instructions by the Client, shall either:

demobilize, in which case the Consultant shall be
reimbursed for additional costs they reasonably and
necessarily incurred, and, if required by the Client, in
reactivating the Services; or

(b) continue with the Services to the extent reasonably possible,

17.9.

8.1

19.1.

in which case the Consultant shall continue to be paid under
the terms of this Contract and be reimbursed for additional
costs reasonably and necessarily incurred.

In the case of disagreement between the Parties as to
the existence or extent of Force Majeure, the matter shall be
settled according to Clauses GCC 49 & 50.

The Client may, by written notice of suspension to the
Consultant, suspend part or all payments to the Consultant
hereunder if the Consultant fails to perform any of its
obligations under this Contract, including the carrying out of
the Services, provided that such notice of suspension (i) shall
specify the nature of the failure, and (ii) shall request the
Consultant to remedy such failure within a period not
exceeding thirty (30) calendar days after receipt by the
Consultant of such notice of suspension.

This Contract may be terminated by either Party as per
provisions set up below:

19.1.1. The Client may terminate this Contract in case of the

occurrence of any of the events specified in paragraphs (a)
through (f) of this Clause. In such an occurrence the Client
shall give at least thirty (30) calendar days’ written notice of
termination to the Consultant in case of the events referred
to in (a) through (d); at least sixty (60) calendar days’ written
notice in case of the event referred to in (e); and at least five
(5) calendar days’ written notice in case of the event referred

to in ():
(@) If the Consultant fails to remedy a failure in the

performance of its obligations hereunder, as specified
in a notice of suspension pursuant to Clause GCC 18;

(b) If the Consultant becomes (or, if the Consultant
consists of more than one entity, if any of its members
becomes) insolvent or bankrupt or enter into any
agreements with their creditors for relief of  debt or
take advantage of any law for the benefit of debtors or

go into liquidation or receivership~ whether’

compulsory or voluntary; SISHe




b..

C.

By the
Consultant -

Cessation of
Rights and
Obligations

19:1.2.

19.1.3;

19.1.4.

(c) If the Consultant fails to comply with any final
decision reached as a result of arbitration proceedings
pursuant to Clause GCC 50.1;

(d) If, as the result of Force Majeure, the Consultant is
unable to perform a material portion of the Services
for a period of not less than sixty (60) calendar days:

(e)  If the Client, in its sole discretion and for any reason
whatsoever, decides to terminate this Contract;

(f)  If the Consultant fails to confirm availability of Key
Experts as required in Clause GCC 13.

Furthermore, if the Client determines that the Consultant has
engaged in Fraud and Corruption in competing for or in
executing the Contract, then the Client may, after giving
fourteen (14) calendar days written notice to the Consultant,
terminate the Consultant's employment under the Contract.

The Consultant may terminate this Contract, by not less than
thirty (30) calendar days’ written notice to the Client, in case
of the occurrence of any of the events specified in
paragraphs (a) through (d) of this Clause.

(a) If the Client fails to pay any money due to the
Consultant pursuant to this Contract and not subject
to dispute pursuant to Clause GCC 45.1 within forty-
five (45) calendar days after receiving written notice
from the Consultant that such payment is overdue.

(b) If, as the result of Force Majeure, the Consultant is
unable to perform a material portion of the Services
for a period of not less than sixty (60) calendar days.

(¢)  If the Client fails to comply with any final decision
reached as a result of arbitration pursuant to Clause
GCC 50.1.

(d)  If the Client is in material breach of its obligations
pursuant to this Contract and has not remedied the
same within forty-five (45) days (or such longer
period as the Consultant may have subsequently
approved in writing) following the receipt by the
Client of the Consultant’s notice specifying such
breach.

Upon termination of this Contract pursuant to Clauses GCC
12 or GCC 19 hereof, or upon expiration of this Contract
pursuant to Clause GCC 14, all rights and obligations of the
Parties hereunder shall cease, except (i) such rights and
obligations as may have accrued on the date of ter mination
or expiration, (ii) the obligation of c011ﬁdent1ahty selt forth
in Clause GCC 22, (iii) the Consultant’s obhgatlon to perm“rt
inspection, copying and auditing of ﬂlCII‘ dccounts: and‘-.




d. Cessation of
Services

e. Payment
upon
Termination

20. General

a. Standard of
Performance

19.1.5,

19.1.6.

20.1.

records set forth in Clause GCC 25 and to cooperate and
assist in any inspection or investigation, and (iv) any right
which a Party may have under the Applicable Law.

Upon termination of this Contract by notice of either Party
to the other pursuant to Clauses GCC 19a or GCC 19b, the
Consultant shall, immediately upon dispatch or receipt of
such notice, take all necessary steps to bring the Services to
a close in a prompt and orderly manner and shall make every
reasonable effort to keep expenditures for this purpose to a
minimum. With respect to documents prepared by the
Consultant and equipment and materials furnished by the
Client, the Consultant shall proceed as provided,
respectively, by Clauses GCC 27 or GCC 28.

Upon termination of this Contract, the Client shall make the
following payments to the Consultant:

(a)  payment for Services satisfactorily performed prior to
the effective date of termination; and

(b)  in the case of termination pursuant to paragraphs (d)
and (e) of Clause GCC 19.1.1, reimbursement of any
reasonable cost incidental to the prompt and orderly
termination of this Contract, including the cost of the
return travel of the Experts.

C. OBLIGATIONS OF THE CONSULTANT

The Consultant shall perform the Services and carry
out the Services with all due diligence, efficiency and
economy, in accordance with generally accepted professional
standards and practices, and shall observe sound management
practices, and employ appropriate technology and safe and
effective equipment, machinery, materials and methods. The
Consultant shall always act, in respect of any matter relating
to this Contract or to the Services, as a faithful adviser to the
Client, and shall at all times support and safeguard the Client’s
legitimate interests in any dealings with the third parties.

The Consultant shall employ and provide such
qualified and experienced Experts and Sub-consultants as are
required to carry out the Services.

The Consultant may subcontract part of the Services to
an extent and with such Key Experts and Sub-consultants as
may be approved in advance by the Client. Submission by the
Consultant for the Client’s approval, for addition- ‘of any Sub-
consultant not named in the Contract, shall also include the
Sub-consultant’s declaration in accordange with Appendl\( F-
Sexual exploitation and Abuse (SEA) and/or Se)mal“




b.

Law
Applicable to
Services

21. Conflict of Interest

a.

Consultant
Not to Benefit
from
Commissions,
Discounts, etc.

Harassment (SH) Performance Declaration. Notwithstanding
such approval, the Consultant shall retain full responsibility
for the Services.

20.4. The Consultant shall perform the Services in
accordance with the Contract and the Applicable Law and
shall take all practicable steps to ensure that any of its Experts
and Sub-consultants, comply with the Applicable Law.

20.5. Throughout the execution of the Contract, the
Consultant shall comply with the import of goods and services
prohibitions in the Client’s country when

(a) as a matter of law or official regulations, the
Borrower’s country prohibits commercial relations
with that country; or

(b) by an act of compliance with a decision of the United
Nations Security Council taken under Chapter VII of
the Charter of the United Nations, the Borrower’s
Country prohibits any import of goods from that
country or ainy payments to any country, person, or
entity in that country.

20.6. The Client shall notify the Consultant in writing of
relevant local customs, and the Consultant shall, after such
notification, respect such customs.

Bl The Consultant shall hold the Client’s interests
paramount, without any consideration for future work, and
strictly avoid conflict with other assignments or their own
corporate interests,

21.1.1 The payment of the Consultant pursuant to GCC F (Clauses
GCC 43 through 47) shall constitute the Consultant’s only
payment in connection with this Contract and, subject to
Clause GCC 21.1.3, the Consultant shall not accept for its
own benefit any trade commission, discount or similar
payment in connection with activities pursuant to this
Contract or in the discharge of its obligations hereunder, and
the Consultant shall use its best efforts to ensure that any
Sub-consultants, as well as the Experts and agents of either
of them, similarly shall not receive any such additional
payment.

21.1.2 Furthermore, if the Consultant, as part of the Services, has
the responsibility of advising the Client on the procurement
of goods, works or services, the Consultant shall comply
with the Banks® Applicable Regulations, and shall at all
times exercise such responsibility in the best interest of the
Client. Any discounts or commissions obtained by the
Consultant in the exercise of such . "p'ifomtr'emTélltW
responsibility shall be for the account of the'Client. "~ ‘




b. Consultant
and Affiliates
Not to Engage
in Certain
Activities

c. Prohibition of
Conflicting
Activities

d.  Strict Duty to
Disclose
Contflicting
Activities

22. Confidentiality

23. Liability of the
Consultant

24. Insurance to be
taken out by the
Consultant

25. Accounting,
Inspection and
Auditing

21.1.3 The Consultant agrees that, during the term of this Contract
and after its termination, the Consultant and any entity
affiliated with the Consultant, as well as any Sub-consultants
and any entity affiliated with such Sub-consultants, shall be
disqualified from providing goods, works or non-consulting
services resulting from or directly related to the Consultant’s
Services for the preparation or implementation of the project.

21.1.4 The Consultant shall not engage, and shall cause its Experts
as well as its Sub-consultants not to engage, either directly
or indirectly, in any business or professional activities that
would conflict with the activities assigned to them under this
Contract.

21.1.5 The Consultant has an obligation and shall ensure that its
Experts and Sub-consultants shall have an obligation to
disclose any situation of actual or potential conflict that
impacts their capacity to serve the best interest of their
Client, or that may reasonably be perceived as having this
effect. Failure to disclose’ said situations may lead to the
disqualification of the Consultant or the termination of its
Contract.

22.1, Except with the prior written consent of the Client, the
Consultant and the Experts shall not at any time communicate
to any person or entity any confidential information acquired
in the course of the Services, nor shall the Consultant and the
Experts make public the recommendations formulated in the
course of, or as a result of, the Services.

23.1, Subject to additional provisions, if any, set forth in the
SCC, the Consultant’s liability under this Contract shall be
provided by the Applicable Law.

24.1. The Consultant (i) shall take out and maintain, and
shall cause any Sub-consultants to take out and maintain, at
its (or the Sub-consultants’, as the case may be) own cost but
on terms and conditions approved by the Client, insurance
against the risks, and for the coverage specified in the SCC,
and (ii) at the Client’s request, shall provide evidence to the
Client showing that such insurance has been taken out and
maintained and that the current premiums therefore have been
paid. The Consultant shall ensure that such insurance is in
place prior to commencing the Services as stated in Clause
GEC 13.

25.1. The Consultant shall keep, and shall make all
reasonable efforts to cause its Sub-consultants-to keep,

accurate and systematic accounts and records in‘respect of the

Services and in such form and detail as w1Il cleally 1dan11fy'
relevant time changes and costs. : ¢
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Pursuant to paragraph 2.2 e. of Attachment 1 to the
General Conditions, the Consultant shall permit and shall
cause its agents (where declared or not), subcontractors,
subconsultants, service providers, suppliers, and personnel, to
permit, the Banks and/or persons appointed by the Banks to
inspect the site and/or the accounts, records and other
documents relating to the procurement process, selection
and/or contract execution, and to have such accounts, records
and other documents audited by auditors appointed by the
Banks. The Consultant’s and its Subcontractors’ and
subconsultants” attention is drawn to Sub-Clause 10.1 (Fraud
and Corruption) which provides, inter alia, that acts intended
to materially impede the exercise of the Banks’ inspection and
audit rights constitute a prohibited practice subject to contract
termination (as well as to a determination of ineligibility
pursuant to the Banks’ prevailing sanctions procedures).

26. Reporting 26.1. The Consultant shall submit to the Client the reports
Obligations and documents specified in Appendix A, in the form, in the
numbers and within the time periods set forth in the said

Appendix.

27. Proprietary Rights 27l Unless otherwise indicated in the SCC, all reports and
of the Client in relevant data and information such as maps, diagrams, plans,
Reports and databases, other documents and software, supporting records
Records or material compiled or prepared by the Consultant for the

Client in the course of the Services shall be confidential and
become and remain the absolute property of the Client. The
Consultant shall, not later than upon termination or expiration
of this Contract, deliver all such documents to the Client,
together with a detailed inventory thereof. The Consultant
may retain a copy of such documents, data and/or software
but shall not use the same for purposes unrelated to this
Contract without prior written approval of the Client.

28.2, If license agreements are necessary or appropriate
between the Consultant and third parties for purposes of
development of the plans, drawings, specifications, designs,
databases, other documents and software, the Consultant shall
obtain the Client’s prior written approval to such agreements,
and the Client shall be entitled at its discretion to require
recovering the expenses related to the development of the
program(s) concerned. Other restrictions about the future use
of these documents and software, if any, shall be specified in

the SCC.
28. Equipment, 28.1, Equipment, vehicles and materials made available to
Vehicles and the Consultant by the Client, or purchased by the Consultant
Materials wholly or partly with funds provided by the Cliesit; ‘shall-be

the property of the Client and shall be marked accordmgly
Upon termination or expiration of this" Contract,- the. |
Consultant shall make available to the Chent an mventmy of 1\




such equipment, vehicles and materials and shall dispose of
such equipment, vehicles and materials in accordance with the
Client’s instructions. While in possession of such equipment,
vehicles and materials, the Consultant, unless otherwise
instructed by the Client in writing, shall insure them at the
expense of the Client in an amount equal to their full
replacement value.

28.2. Any equipment or materials brought by the Consultant
or its Experts into the Client’s country for the use either for
the project or personal use shall remain the property of the
Consultant or the Experts concerned, as applicable.

29, Code of Conduct 29.1. ° The Consultant shall have a Code of Conduct for the
Experts.

Consultant shall take all necessary measures to ensure that
cach Expert is made aware of the Code of Conduct including
specific behaviors that are prohibited, and understands the
consequences of engaging in such prohibited behaviors.

These measures include providing instryctions and
documentation that can be understood by the Expert and
secking to obtain that person’s signature acknowledging
receipt of such instructions and/or documentation, as
appropriate.

The Consultant shall also ensure that the Code of Conduct is
visibly displayed in locations where the Services are
provided. The posted Code of Conduct shall be provided in
languages comprehensible to the Experts and the Client’s
Personnel.

30. Forced Labor 30.1. The Consultant, including its Subconsultants, shall not
employ or engage forced labor. Forced labor consists of any
work or service, not voluntarily performed, that is exacted
from an individual under threat of force or penalty, and
includes any kind of involuntary or compulsory labor, such as
indentured labor, bonded labor or similar labor-contracting
arrangements.

No persons shall be employed or engaged who have been
subject to trafficking. Trafficking in persons is defined as the
recruitment, transportation, transfer, harboring or receipt of
persons by means of the threat or use of force or other forms
of coercion, abduction, fraud, deception, abuse of power, or
of a position of vulnerability, or of the giving or receiving of
payments or benefits to achieve the consent of a person having
control over another person, for the purposes of exploitation.

31. Child Labor 31.1. The Consultant, including its Subconsultants;,;_s}l_,latll-r-.ngy
employ or engage a child under the age of A4 unless the
national law specifies a higher age (the minimum age). &
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32. Non-
Discerimination and
Equal Opportunity

The Consultant, including its Subconsultants, shall not
employ or engage a child between the minimum age and the
age of 18 in a manner that is likely to be hazardous. or to
interfere with, the child’s education, or to be harmful to the
child’s health or physical, mental, spiritual, moral, or social
development.

The Consultant, including its Subconsultants, shall only
employ or engage children between the minimum age and the
age of 18 after an appropriate risk assessment has been
conducted by the Consultant with the Client’s consent. The
Consultant shall be subject to regular monitoring by the Client
that includes monitoring of health, working conditions and
hours of work.

Work considered hazardous for children is work that, by its
nature or the circumstances in which it is carried out, is likely
to jeopardize the health, safety, or morals of children. Such
work activities prohibited for children include work:

(a) with exposure to physical, bsychological or sexual abuse;

(b) underground, underwater, working at heights or in
confined spaces;

(c) with dangerous machinery, equipment or tools, or
involving handling or transport of heavy loads;

(d) in unhealthy environments exposing children to hazardous
substances, agents, or processes, or to temperatures, noise
or vibration damaging to health; or

(e) under difficult conditions such as work for long hours,
during the night or in confinement on the premises of the
employer.

32.1. The Consultant shall not make decisions relating to the

employment or treatment of Experts on the basis of personal
characteristics unrelated to inherent job requirements. The
Consultant shall base the employment of Experts on the
principle of equal opportunity and fair treatment, and shall not
discriminate with respect to any aspects of the employment
relationship, including recruitment and hiring, compensation
(including wages and benefits), working conditions and terms
of employment, access to training, job assignment,
promotion, termination of employment or retirement, and
disciplinary practices.

Special measures of protection or assistance to remedy past
discrimination or selection for a particular job based on the
inherent requirements of the job shall not be deemed

discrimination. The Consultant shall provide protection dnd.,
assistance as necessary to ensure 11011—disc1’iﬁ1inﬁ11011"_,an'd"
equal opportunity, including for specific groups such—las

|
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women, people with disabilities, migrant workers and
children (of working age in accordance with Clause GCC 31).

L
[—

33. Training of 33.1. The Consultant shall provide appropriate sensitization
Experts to the Experts on social aspects of the Contract, including on
prohibition of SEA and SH.

The Consultant shall provide training on SEA and SH,
including its prevention, to any of its Experts who has a role
to supervise other Experts.

D. CONSULTANT’S EXPERTS AND SUB-CONSULTANTS
34. Deseription of Key 34.1, The title, agreed job description, minimum
Experts qualification and estimated period of engagement to carry out
the Services of each of the Consultant’s Key Experts are
described in Appendix B.

35. Replacement of Kcy 38,1, Except as the Client may otherwise agree in writing,
Experts no changes shall be made in the Key Experts.
35.2. Notwithstanding the above, the substitution of Key

Experts during Contract execution may be considered only
based on the Consultant’s written request and due to
circumstances outside the reasonable control of the
Consultant, including but not limited to death or medical
incapacity. In such case, the Consultant shall forthwith
provide as a replacement, a person of equivalent or better
qualifications and experience, and at the same rate of

remuneration.
36. Removal of Experts 361, If the Client finds that any of the Experts or Sub-
or Sub-consultants consultant:

(a) persists in any misconduct or lack of care;
(b) carries out duties incompetently or negligently;
(c) fails to comply with any provision of the Contract;

(d) based on reasonable evidence, is determined to have engaged
in Anti-Fraud Policy during the execution of the Works: or

(e) undertakes behaviour which breaches the Code of Conduct;

the Consultant shall, at the Client’s written request, provide
a replacement.

36.2. In the event that any of Key Experts, Non- Key Experts
or Sub-consultants is found by the Client 5 be. mcompetem
or incapable in discharging assigned ; “duties; the Client;,
specifying the grounds therefore, may request the Con&r;ullant‘

to provide a replacement. ' A
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36.3. Any replacement of the removed Experts or Sub-
consultants shall possess better qualifications and experience
and shall be acceptable to the Client.

36.4. Subject to the requirements in Sub-Clause 36.3. and
notwithstanding any requirement from the Client to request a
replacement, the Consultant shall take immediate action as
appropriate in response to any violation of (a) through (e)
above. Such immediate action shall include removing (or
causing to be removed) from carrying out the Services, any
Expert who engages in (a) to (e) above.

36.5. The Consultant shall bear all costs arising out of or
incidental to any removal and/or replacement of such
Experts.

E. OBLIGATIONS OF THE CLIENT

37. Assistance and 37.1. Unless otherwise specified in the SCC, the Cllent shall
Exemptions : use its best efforts to:

(a) Assist the Consultant with obtaining work permits and
such other documents as shall be necessary to enable the
Consultant to perform the Services.

(b) Assist the Consultant with promptly obtaining, for the
Experts and, if appropriate, their eligible dependents, all
necessary entry and exit visas, residence permits,
exchange permits and any other documents required for
their stay in the Client’s country while carrying out the
Services under the Contract.

(c) Facilitate prompt clearance through customs of any
property required for the Services and of the personal
effects of the Experts and their eligible dependents.

(d) Issue to officials, agents and representatives of the
Government all such instructions and information as
may be necessary or appropriate for the prompt and
effective implementation of the Services.

(e) Assist the Consultant and the Experts and any Sub-
consultants employed by the Consultant for the Services
with obtaining exemption from any requirement to
register or obtain any permit to practice their profession
or to establish themselves either individually or as a
corporate entity in the Client’s country according to the
applicable law in the Client’s country.

(H) Assist the Consultant, any Sub-consultants and the
Experts of either of them with obtaining the privilege,
pursuant to the applicable law in the Client’s. .country, of
bringing into the Client’s country reason'lble amount§-of
foreign currency for the purposes of the Services: or for
the personal use of the Experts andzo‘f ‘w1thdraw1__nfg any




38. Access to Project
Site

39. Change in the
Applicable Law
Related to Taxes
and Duties

40. Services, Facilities
and Property of the
Client

41. Counterpart
Personnel

42. Payment
Obligation

(2)

8.1.

39.1.

40.1.

41.1.

41.2.

42.1.

such amounts as may be earned therein by the Experts in
the execution of the Services.

Provide to the Consultant any such other assistance as
may be specified in the SCC.

The Client warrants that the Consultant shall have, free
of charge, unimpeded access to the project site in respect of
which access is required for the performance of the Services.
The Client will be responsible for any damage to the project
site or any property thereon resulting from such access and
will indemnify the Consultant and each of the experts in
respect of liability for any such damage, unless such damage
is caused by the willful default or negligence of the
Consultant or any Sub-consultants or the Experts of either of
them.

If, after the date of this Contract, there is any change
in the applicable law in the Client’s country with respect to
taxes and duties which increases or decreases the cost
incurred by the Consultant in performing the Services, then
the remuneration and reimbursable expenses otherwise
payable to the Consultant under this Contract shall be
increased or decreased accordingly by agreement between
the Parties hereto, and corresponding adjustments shall be
made to the Contract price amount specified in Clause GCC
39.1

The Client shall make available to the Consultant and
the Experts, for the purposes of the Services and free of any
charge, the services, facilities and property described in the
Terms of Reference (Appendix A) at the times and in the
manner specified in said Appendix A.

The Client shall make available to the Consultant free
of charge such professional and support counterpart
personnel, to be nominated by the Client with the
Consultant’s advice, if specified in Appendix A.
Professional and support counterpart personnel,
excluding Client’s liaison personnel, shall work under the
exclusive direction of the Consultant. If any member of the
counterpart personnel fails to perform adequately any work
assigned to such member by the Consultant that is consistent
with the position occupied by such member, the Consultant
may request the replacement of such member, and the Client
shall not unreasonably refuse to act upon such request.

In consideration of the Services performed by the
Consultant under this Contract, the Client shall: make such
payments to the Consultant for the deliverables specified ir:,
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Appendix A and in such manner as is provided by GCC F
below.

[ ]
w]

« PAYMENTS TO THE CONSULTANT

43. Contract Price 43.1. The Contract price is fixed and is set forth in the SCC.
The Contract price breakdown is provided in Appendix C.
43.2. Any change to the Contract price specified in Clause
GCC 43.1 can be made only if the Parties have agreed to the
revised scope of Services pursuant to Clause GCC 16 and
have amended in writing the Terms of Reference in
Appendix A.

44. Taxes and Duties 44.1. The Consultant, Sub-consultants and Experts are
responsible for meeting any and all tax liabilities arising out
of the Contract unless it is stated otherwise in the SCC.

442, As an exception to the above and as stated in the SCC,
all local identifiable indirect taxes (itemized and finalized at
Contract negotiations) are reimbursed to the Consultar: -r are
paid by the Client on behalf of the Consultant.

45. Currency of 45.1. Any payment under this Contract shall be made in the
Payment currency (ies) of the Contract.
46. Mode of Billing and 46.1. The total payments under this Contract shall not
Payment exceed the Contract price set forth in Clause GCC 43.1.
46.2. The payments under this Contract shall be made in

lump-sum instalments against deliverables specified in
Appendix A. The payments will be made according to the
payment schedule stated in the SCC.

46.2.1 Advance payment: Unless otherwise indicated in the SCC,
an advance payment shall be made against an advance
payment bank guarantee acceptable to the Client in an
amount (or amounts) and in a currency (or currencies)
specified in the SCC. Such guarantee (i) is to remain
effective until the advance payment has been fully set off,
and (ii) is to be in the form set forth in Appendix D, or in
such other form as the Client shall have approved in writing.
The advance payments will be set off by the Client in equal
portions against the lump-sum instalments specified in the
SCC until said advance payments have been fully set off,

46.2.2 The Lump-Sum Instalment Pavments. The Client shall pay
the Consultant within sixty (60) days after the receipt by the
Client of the deliverable(s) accepted by the Client
accompanied by invoice for the related lump-sum
instalment payment.

46.2.3 The Final Pavment, The final payment under }_ll'i:S"-C1-¢"1“L_rl§'E_:';‘S‘1;]'a[]il' ;
be made within sixty (60) days after the recejpt by the Client - "




47. Interest on Delayed
Payments

48. Good Faith

49. Amicable
Settlement

50. Dispute Resolution

of the Final Report accepted by the Client accompanied by
invoice for the Final Payment.

46.2.4 All payments under this Contract shall be made to the
accounts of the Consultant specified in the SCC.

46.2.5 With the exception of the final payment under 46.2.3 above.
payments do not constitute acceptance of the whole Services
nor relieve the Consultant of any obligations hereunder.

47.1. [f the Client had delayed payments beyond fifteen (15)
shall be paid to the Consultant on any amount due by, not

paid on, such due date for each day of delay at the annual rate
stated in the SCC.

G. FAIRNESS AND GOOD FAITH

48:1. The Parties undertake to act in good faith with respect
to each other’s rights under this Contract and to adopt all
reasonable measures to ensure the realization of the
objectives of this Contract.

H. SETTLEMENT OF DISPUTES

49.1. The Parties shall seek to resolve any dispute amicably
by mutual consultation.
49.2. If either Party objects to any action or inaction of the

other Party, the objecting Party may file a written Notice of
Dispute to the other Party providing in detail the basis of the
dispute. The Party receiving the Notice of Dispute will
consider it and respond in writing within fourteen (14) days
after receipt. If that Party fails to respond within fourteen (14)
days, or the dispute cannot be amicably settled within
fourteen (14) days following the response of that Party,
Clause GCC 50.1 shall apply.

0.1, Any dispute between the Parties arising under or
related to this Contract that cannot be settled amicably may
be referred to by either Party to the adjudication/arbitration
in accordance with the provisions specified in the SCC.




General Conditions of Contract

Attachment 1

EIB Anti-Fraud Policy

EIB Anti Fraud Policy is available at:
hitp://www.cib.ovg/attachments/strategies/anti fraud policy 20130917 en.pdf

European Investment Bank Exclusion Policy available at:
http:f/www.eib.org/attachments/strategies/eib_exclusion__policy_cn.p(lf




Special Conditions of Contract

Number of GC
Clause

Amendments of, and Supplements to, Clauses in the General
Conditions of Contract

1.1(a)

The Contract shall be interpreted in accordance with the law of
Republic of Moldova

4.1

The ruling language is: English
The language for communications is: English

6.1 and 6.2

The addresses are:

Client: Moldova Energy Projects Implementation Unit

Attention: Mr. Ruslan Surugiu. Interim Director

E-mail: mepiu@mepiu.md

Consultant:  Joint Venture of “ARHIDEEA-GRUF” S.R.L. (Lead
member) and “X-LAB SOLUTION” SR.L. (JV
member)

Attention: Mr. Nicolae PETROV, Administrator of Lead member

E-mail (where permitted): arhideea01@gmail.com

8.1

The Lead Member on behalf of the JV is “ARHIDEEA-GRUP”
S.R.L.

9.1

The Authorized Representatives are:

For the Client: Mr. Ruslan Surugiu. Interim Director

For the Consultant: Mr. Nicolae PETROV. Administrator

11.1

The effectiveness conditions are the following: the date of Contract
signing by both parties.

12.1

Termination of Contract for Failure to Become Effective:

The time period shall be two months

13.1

Commencement of Services:

The number of days shall be fourteen (14) calendar days from
contract signing by Parties.

Confirmation of Key Experts’ availability to start the Assignment shall
be submitted to the Client in writing as a written statethent 51gned by
each Key Expert. A
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14.1 Expiration of Contract:

The time period shall be:

(i) ten (10) months and two (2) weeks for design (starting from the date
of signature of the contract), (ii) twelve (12) months for Author’s
Supervision starting from the date of commencement of Works.

23.1 Limitation of the Consultant’s Liability towards the Client:

(a) Except in the case of gross negligence or willful misconduct on
the part of the Consultant or on the part of any person or a
firm acting on behalf of the Consultant in carrying out the
Services, the Consultant, with respect to damage caused by
the Consultant to the Clicnt’s property, shall not be liable to
the Client:

(i) for any indirect or consequential loss or damage; and

(ii) for any direct loss or damage that exceeds one, times the
total value of the Contract;

{b) This limitation of liability shall not

(i) affect the Consultant’s liability, if any, for damage to
Third Parties caused by the Consultant or any person or firm
acting on behalf of the Consultant in carrying out the
Services;

(ii) be construed as providing the Consultant with any
limitation or exclusion from liability which is prohibited by
the Applicable Law

24.1 The insurance coverage against the risks shall be as follows:

(a) Professional liability insurance, with a minimum coverage of no less
than the total ceiling amount of the Contract Amount;

(b) Third Party motor vehicle liability insurance in respect of motor
vehicles operated in the Client’s country by the Consultant or its
Experts or Sub-consultants, with a minimum coverage in
accordance with the applicable law in the Client’s country;

(¢) Third Party liability insurance, with a minimum coverage in
accordance with the applicable law in the Client’s country;

(d) Client’s liability and workers® compensation insurance in respect
of the experts and Sub-consultants in accordance with the relevant
provisions of the applicable law in the Client’s country, as well as,
with respect to such Experts, any such life, health, accident, travel
or other insurance as may be appropriate; and

(e) insurance against loss of or damage to (i) equipmen,t"'ﬁurcjl'l_a'sec_l»l.‘in 3
whole or in part with funds provided under this Contract, (ii)the| -

'




Consultant’s property used in the performance of the Services, and
(iii) any documents prepared by the Consultant in the performance
of the Services.

272 The Consultant shall not use the data, reports and other documents
elaborated within the course of this assignment for purposes unrelated
to this Contract without the prior written approval of the Client.

43.1 The Contract price is: EUR 542,850.00 /[five hundred Jorty-two

thousand eight hundred fifly Euro, 00 cents] exclusive of local indirect
taxes.

44.1 and 44.2

The Client warrants that the Consultant, the Sub-consultants and
the Experts shall be exempt from Value Added Tax (deductible for
local purchase / nondeductible for import), excise duty, customs duty,
tax for carrying out customs procedures, tax for goods which, in the
process of use, cause environmental pollution when importing goods
and/or services intended for the implementation of the Project, under the
applicable law in the Client’s country and in accordance with the
procedures established in the Government Decision No. 314/2023 of 24
May 2023 (on application of tax and customs facilities for import and/or
supply of goods and/or services intended for the implementation of the
"Moldova Energy Efficiency Project"), on the Consultant and the Sub-
consultants.

Payments invoiced in currency of the Contract (EUR) shall be paid in
accordance with the rules and regulations of the National Bank of
Republic of Moldova in force at the time of payment. Payments shall be
made in Moldovan Leu, at the official exchange rate established by the
National Bank of Moldova at the date of payment.

46.2

The payment schedule:

1% payment: in the amount of EUR 108,570.00 (exclusive of VAT),
representing twenty percent (20%) of the total contract price, againsit
the invoice for the Final Inception Report as per Appendix A, accepted
by the Client;

2™ payment: in the amount of EUR 271,425.00 (exclusive of VAT),
representing fifty percent (50%) of the total contract price, agains! the
invoice for the Complete packages of Final design documents as per
Appendix A, accepted by the Client.

3" payment: in the amount of EUR 108,570.00 (exclusive of VAT),
representing twenty percent (20%) of the total contract price, against
the invoice for the Approval of the design and cost documentation from
the State Expertise as per Appendix 4, accepted by the Client.

Final payment: in the amount of EUR 54,285.00 (exclusive of VAT),
representing ten percent (10%) of the total contract price,-against-the
invoice for the Final report on Design Author’s Supéivision,as per|,
Appendix A, accepted by the Client. A S S N




46.2.1 Not applicable
46.2.4 The banking details are:
Beneficiary: ARHIDEEA-GRUP S.R.L.
IDNO / TIN: 1009605002409
IBAN code: MD48MLO000000000225112311
Bank name: BC Moldindconbank S.A.. Hincesti Branch
Bank address: Republic of Moldova, Hincesti, 137 Mihalcea Hincu
stree
SWIFT code: MOLDMD2X;
47.1 The interest rate is: Central European Bank base rate plus two percent
(2%) per annum.
50.1 Disputes shall be settled by arbitration in accordance with the

following provisions:

1. Selection of Arbitrators. Each dispute submitted by a Party to
arbitration shall be heard by a sole arbitrator or an arbitration panel
composed of three (3) ’UbltI‘EItOI‘S in accordance with the following
provisions:

(a) Where the Parties agree that the dispute concerns a technical
matter, they may agree to appoint a sole arbitrator or, failing
agreement on the identity of such sole arbitrator within thirty
(30) days after receipt by the other Party of the proposal of a
name for such an appointment by the Party who initiated the
proceedings, either Party may apply to the Federation
Internationale des Ingenieurs-Conseil (FIDIC) of Lausanne,
Switzerland for a list of not fewer than five (5) nominees and,
on receipt of such list, the Parties shall alternately strike
names therefrom, and the last remaining nominee on the list
shall be the sole arbitrator for the matter in dispute. If the last
remaining nominee has not been determined in this manner
within sixty (60) days of the date of the list, FIDIC shall
appoint, upon the request of either Party and from such list
or otherwise, a sole arbitrator for the matter in dispute.

(b) Where the Parties do not agree that the dispute concerns a
technical matter, the Client and the Consultant shall each
appoint one (1) arbitrator, and these two arbitrators shall
jointly appoint a third arbitrator, who shall chair the
arbitration panel. If the arbitrators named by the Parties do
not succeed in appointing a third arbitrator within thirty (30)
days after the latter of the two (2) arbitrators named by the
Parties has been appointed, the third arbitrator shall, at the
request of either Party, be appointed by the Secretary
General of the International Centre for. Settlemem 0}"
Investment Disputes, Washington, D.C. IRE :
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(c) If, inadispute subject to paragraph (b) above, one Party fails
to appoint its arbitrator within thirty (30) days after the other
Party has appointed its arbitrator, the Party which has named
an arbitrator may apply to the Secretary General of the
International Centre for Settlement of Investment Disputes,
Washington, D.C. to appoint a sole arbitrator for the matter
in dispute, and the arbitrator appointed pursuant to such
application shall be the sole arbitrator for that dispute.

Rules of Procedure. Except as otherwise stated herein, arbitration
proceedings shall be conducted in accordance with the rules of
procedure for arbitration of the United Nations Commission on
International Trade Law (UNCITRAL) as in force on the date of
this Contract.

Substitute Arbitrators. If for any reason an arbitrator is unable to
perform his/her function, a substitute shall be appointed in the
same manner as the original arbitrator.

Nafionality and Qualifications of Arbitrators. The sole arbitrator
or the third arbitrator appointed pursuant to paragraphs 1(a)
through 1(c) above shall be an internationally recognized legal or
technical expert with extensive experience in relation to the matter
in dispute and shall not be a national of the Consultant’s home
country or of the home country of any of their members or Parties
or of the Government’s country. For the purposes of this Clause,
“home country” means any of:

(a) the country of incorporation of the Consultant or of any of
their members or Parties; or

(b) the country in which the Consultant’s or any of their
members’ or Parties” principal place of business is located;
or

(c) the country of nationality of a majority of the Consultant’s
or of any members’ or Parties” sharecholders; or

(d) the country of nationality of the Sub-consultants concerned,
where the dispute involves a subcontract.

Miscellaneous. In any arbitration proceeding hereunder:

(a) proceedings shall, unless otherwise agreed by the Parties, be
held in Paris, France;

(b) the English language shall be the official language for all
purposes; and

(c) the decision of the sole arbitrator or of a majority of the

arbitrators (or of the third arbitrator if there is no such majority)

shall be final and binding and shall be enforceable in any court of

competent jurisdiction, and the Parties llere‘by"'ﬁviﬁ{?é“nalny

objections to or claims of immunity in ‘tespect of. such

enforcement, FI3AY T ol
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