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Consortium Agreement

for supplies and services provided through an open Consortium
(including bidding phase)

by and between

Yunex Traffic Austria GmbH

with its registered seat in Vienna, 90 SiemenstraBe, Vienna, Austria
represented by its managing director Mr. Andreas Hohlhut and authorized legal representative

- Mr. Lukas Trautsamwieser {procurist),

(hereinafter referred to as " Yunex")

and

ALLPass City SRL

established and organized under the laws of Moldova, MD-2051, Municipality Chisinau, str. Paris 47,
of, 21, Fiscal code (IDNO) 1019600057069, VAT Code: 0508709, represented by its CEO Mrs, Vera
Pucicova

(hereinafter referred to as "ALLPass City")

hereinafter referred to individually
as "Consortium Member” or collectively as "Consortium Members” -

for the Project "Achizitia de echipamente si servicii pentru crearea unui serviciu de transport public in-
telligent in mun. Edinet [Purchasing of equipment and services for the creation of an intelligent public
transport service in the Municipality of Edinet] Project Number/ID ocds-b3wdp1-MD-1676878047021
and Lot name Ansamblu de semaforizare in 3 intersectii de strazi - traffic light assembly in 3 traffic in-
tersections, Lot ID; 5277dc5e-6b56-4308-8f95-c679e78dd797"

(hereinafter referred to as "Project”)
|
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Preamble

WHEREAS the Customer has invited interested companies to submit offers for the Project,

WHEREAS the Consortium Members wish to submit a joint Offer for the Project, and, if the Offer is suc-
cessful, to jointly implement the Project,

NOW THEREFORE, the Consortium Members hereby agree as follows:

Article 1 - Abbreviations and Definitions

=

1.2

1.8

1.4

1.5

1.6

157

1.8

1:9

"Agreement" means this Consortium Agreement consisting of the General Part and the Annexes
listed in the contents section.

“Consortium" means the temporary association of the Consortium Members established under
this Agreement pursuing the objectives described in Article 2.

"Consortium Leader" is the Consortium Member nominated in Article 2.2 when acting in the
functions described in Article 4.1.

“Consortium Member" means any party to this Agreement ~ including the Consortium Leader —
as described hereinabove.

"Contract” means the contract for the Project to be entered into by the Customer and all Consor-
tium Members or awarded by the Customer to all Consortium Members as the case may be.

"Customer” means Municipality of Edinet (Primaria municipiuliu Edinet National registration
number 1007601004948), 30 Octavian Cirimpei Street, Edinet, MD-4601, Moldova.

"Offer” means the offer to be submitted by the Consortium Members to the Customer for the
Project pursuant to Article 5.1 ,

"Project” means “ Purchasing of equipment and services for the creation of an intelligent public
transport service in the Municipality of Edinet (Achizitia de echipamente si servicii pentru crearea
unui serviciu de transport public intelligent in mun. Edinet) Project Number/ID ocds-b3wdp1-
MD-1676878047021 and Lot name: Traffic light assembly on 3 traffic intersections (Ansamblu
de semaforizare in 3 intersectii de strazi), Lot ID: 5277dc5e-6b56-4308-8f95-c679e78dd797"

"Proportionate Value" is the percentage ratio of the price of the Scope of Work of a Consortium
Member in proportion to the Total Value of the Work as specified in Annex A (Values), as may be
adjusted during the implementation of the Project.

"Scope of Work" is the part of the Work a Consortium Member has to perform pursuant to Article
3.1%

“Work" means the supplies and services to be provided by the Consortium Members to the Cus-
tomer pursuant to the Contract.

Article 2 - Formation of the Consortium
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2.1 Objectives

The Consortium Members -hereby agree to form an open Consortium having the following ob-

jectives:
@) to prepare and submit the Offer,
(ii) to conduct any necessary negotiations with the aim to agree on the Contract, and

@iii) to execute and perform the Contract.
2.2  Consortium Leader
The Consortium Leader shall be Yunex Traffic Austria GmbH
Article 3 - Scope of Work
3.1 Allocation of Work
The Work shall be allocated among the Consortium Members as follows:

Yunex Traffic Austria GmbH

e Lot 5 Signal Programming of 3 traffic intersections with remote supply of traffic man-
agement programs in Fixed time and Traffic Actuation, deliver controllers, detectors,
signal heads

ALLPass City SRL

e Lot 5 Mounting all hardware in 3 intersections, civil works, electrical cabling.

The allocation between the Consortium Member is described per intersection in Annex IV of the
Tender Documents, which forms also part of this consortium Agreement and is also attached to
this agreement. Invoicing and payment allocation will strictly follow the indicated sums in Annex
Iv.

Article 4 - Rights and Obligations of the Consortium Leader
4.1 The duties of the Consortium Leader shall be the following including in particular:

e coordinate the work of the Members of the Consortium during the preparation of the
Tender, incorporate corresponding offers of the Members of the Consortium into the
Tender;
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4.2

e sign and submit the Offer with all accompanying documents on behalf of all other Mem-
bers of the Consortium;

e submit on behalf of Consortium the financial securities, required by the Tender docu-
ments and Contract i.e., Bid Bond, Performance Guarantee, Warranty Period Guarantee,
etc;

e participate as the representative of the Consortium in the Procedure, in all its phases;

¢ ask questions, submit requests for clarification of the tender terms and conditions, make
objections, place requests, lodge complaints and use all other legal remedies within the
Procedure on the grounds of special authorisation;

e sign the Contract with the Customer on behalf of the Consortium and all other Members;

e appear before the Customer on behalf of the Consortium during the performance of the
Main Contract and coordinate the work of the Members in this phase, and also act in the
capacity of the manager of the Project in line with the Tender Documents,

e perform other works in agreement with other Members of the Consortium,

e on behalf of the Consortium submit to the Customer proofs on required insurances for
the project

e to collect payments from the Customer

e perform any other duties assigned to the Consortium Leader through this Agreement or
through resolution of the Consortium Members.

Exclusivity

The Consortium Members shall cooperate on an exclusive basis to achieve the objectives set
forth in Article 2.1 hereof. In particular, no Consortium Member shall by itself or with third par-
ties, either make offers or enter into agreements concerning the Project or any part thereof. The
foregoing exclusivity obligation only applies to products and services which belong to the Scope
of Work of the respective Consortium Member.

Article 5 - Offer

5.1

Preparation of the Offer

The Consortium Leader shall establish the format of the Offer having due regard to the require-
ments established by the Customer. Each Consortium Member shall timely prepare the technical
part of the Offer related to its Scope of Work. The Offer shall be compiled by the Consortium
Leader and submitted to the Customer after being approved by all Consortium Members by the
due date for the Offer.
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Article 6 - Security

6.1

Submission of Securities

Where the Consortium Members are required to provide security (e.g., bid bonds, advance pay-
ment bonds, performance bonds, warranty bonds) in connection with the Offer or the perfor-
mance of the Contract, such securities shall be provided by the Consortium Leader on behalf of
all Consortium Members.

As security for its recourse obligations under this Agreement, each Consortium Member shall
promptly provide the Consortium Leader with a counter guarantee equivalent to its Proportion-
ate Value payable on first demand issued by a bank or financial institutions acceptable to the
Consortium Leader.

Article 7 - Invoicing and Payments

7.1

7

7.3

Invoicing

Each Consortium Member shall send invoices concerning its Scope of Works and in accordance
with the Contract to the Consortium Leader, who shall invoice the performed Work by each Con-
sortium Member to the Customer without undue delay and who shall be entitled to collect the
payments from the Customer based on such invoices. Allocation of payments shall follow the
sums as specified in Annex IV.

Payment Claims

Once the Consortium Leader has received a payment by the Customer, it shall promptly forward
it to the Consortium Members in proportion of the Work invoiced and performed. A claim against
the Consortium Leader for payment may only be mad after the Consortium Leader has received
the relevant payment from the Customer.

Withholding of payment, non-payment, or partial non-payment by the Customer attributable to
a Consortium Member shall be taken into account with respect to the payment claim by the
respective Consortium Member.

Bank Charges

Each Consortium Member shall bear the bank charges for handling the payments for its Scope
of Work.
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Article 8 - Liability and Warranty
8.1 Liability Arising from Customer's Claims

In the manner and to the extent provided by the Contract, the Consortium Members shall be
jointly and severally unlimitedly liable to the Customer for performance of the Contract. As be-
tween themselves, each Consortium Member shall be liable for its Scope of Work.

Article 9 - Taxes
9.1  Tax Obligations

Each Consortium Member shall comply with all tax regulations concerning its Scope of Work at
its own risk and expense and for its own account.

In particular, each Consortium Member shall be responsible for preparing and submitting all nec-
essary tax returns and tax payments, as legally required in Moldova and/or Austria.

9.2 Taxation of the Consortium

It is the Consortium Members’ common understanding that the implementation of the Project
based on the principles of cooperation in this Agreement will not cause the Consortium to reg-
ister for corporate income tax purposes in Moldova and/or Austria involved, whether as taxable
entity or in another form. Neither Consortium Member shall take any action that may contradict
such common understanding of the Consortium Members,

If the tax authorities in Moldova and/or Austria nevertheless should tax the Consortium on the
basis of income from the entire Contract, the Consortium Members shall closely cooperate and
agree on a joint approach in responding to the tax authorities’ position. If the Consortium should
be taxable, the Consortium Leader will coordinate the tax filling and tax payment process. Details
shall be agreed upon separately by the Consortium Members.

In principle, each Consortium Member shall bear the corporate income tax to the extent it relates
to its Scope of Work. The calculation of each Consortium Member's proportional amount of tax
will be subject to the local tax law in Moldova, each Consortium Member's pro-rata share of the
taxable income and the relevant tax rate.

If such calculation is not possible, the Consortium Members shall agree on another way of allo-
cation of the respective tax.

Taxes other than corporate income tax assessed on the Consortium shall be borne by the Con-
sortium Members pursuant to their Proportionate Values.
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Article 10 - Duration of the Agreement

10.1

10.2

10.3

Effective Date

This Agreement shall become effective on the date of the last Consortium Member to execute
it.

Winding-up

The Consortium shall be wound up

0) if the Customer withdraws its request for bids;

(ii) If to continue working for the Project is not acceptable for one Consortium Member in
case of force majeure (such as but not limited to in case of war, terrorist attack or pan-
demic).

(i) if the final offer of the Consortium Members is rejected;

iii) in the event that the Contract is awarded to the Consortium Members, as soon as the

Contract has been performed or has been terminated otherwise, once all claims arising
from such termination between the Customer and Consortium Members, i.e. among
Consortium Members have been finally settled; or

(iv) when the Consortium Members have unanimously so decided.

Prior to that, a Consortium Member is only entitled to terminate the Consortium or its member-
ship therein due to reasons explicitly stated in this Agreement or reflecting mandatory law.

Termination

The Consortium shall be finally terminated after complete fulfilment of all rights and obligations
resulting from this Agreement. '

Article 11 - Choice of Law

This Agreement shall be governed by, and all disputes in connection with it shall be resolved in
accordance with the substantive laws of Austria without regard to this jurisdiction’s conflicts of
law provisions.

If a dispute arises in connection with this Agreement, the responsible representatives of the Par-
ties shall attempt, in fair dealing and good faith, to settle such dispute. Upon request of a Party
a senior management representative of each Party shall participate in the negotiations. Each
Party shall be entitled to terminate these negotiations by written notification to the other Party
at any time. If the Parties fail to agree, any and all disputes arising out of or in connection with
the present contract shall be finally settled under the Rules of Arbitration of the International
Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules.

Seat of Arbitration shall be Zurich and language of arbitration procedure shall be English. .
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Article 12 - Miscellaneous

121

12.2

12.3

Amendments

No modification to this Agreement will be binding, unless made in writing. Any waiver of this
requirement for the written form shall likewise be in writing.

The Parties, i.e., Consortium members agree to later on sign the longer version of this Consor-
tium Agreement, in which they will in more detail requlate all relevant topics for their collabora-
tion in respect to Project realisation. The provisions of that Consortium Agreement shall not der-
ogate everything what was concluded by this Consortium Agreement.

Communications in writing

All correspondence, notices, and other communications to be given to any of the Consortium
Members pursuant to this Agreement in writing or written form, shall be sent by mail, courier,
in person, or by facsimile or e-mail at the respective addresses set forth below or at such other
addresses as the respective Consortium Members shall designate by notice given in accordance
herewith.

Language of the Agreement, Correspondence, Documentation

The language of this Agreement shall be English. Correspondence, technical and commercial
documents as well as any other information exchanged between the Consortium Members re-
lating to this Agreement shall be in English, If another language is agreed with the Customer in
respect of the Contract, correspondence, technical and commercial documents and other infor-
mation ~ including any drafts thereof - to be exchanged between the Consortium Members and
which are intended to be passed on to or to be used towards the Customer — then the Consor-
tium Leader shall be responsible for the timely translation of such information in the language
agreed with the Customer.

In Witness Whereof, the Parties hereby have caused this Agreement to be executed by their duly author-

ized representatives on the dates set forth below,
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1. Yunex Traffic Austria GmbH

Place : Vienna, Austria, 22.03.2023

7 @4 7/ /%A
Name Andreas Hohlhut inéﬁ/ax/ﬁmeser

Title: MD Finance Procurist

2. ALLPass City SRL

Place, Date: Chisinau, Moldova, 22.03.2023

)

Name: Vera Pucicova

Title: CEO
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