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Request for Proposal

Provision of Freight Services for the
2011, 2012 and 2013 Annual Meetings

Introduction

Definitions:

The terms ‘EBRD’ and ‘The Bank’ shall mean the European Bank for Reconstruction
and Development.

The term ‘RFP’ shall mean Request for Proposal.

The term ‘Suppliers(s)’ shall mean a party that submits a tender in accordance with
this RFP.

The term ‘Proposal’ shall mean the combination of the technical questions in Annex C
+ the pricing proposal in Annex D.
EBRD Profile

The European Bank for Reconstruction and Development (EBRD) was founded in
April 1991, in London, to foster the transition towards open market oriented
economies and to promote private and entrepreneurial initiatives in Central and

Eastern Europe.

The Bank is an international institution with 63 members (61 countries, the European

Union and the European Investment Bank). Further information about the EBRD’S

Description of the RFP Process
General Description

The purpose of this document is to request proposals for the selection of suppliers to
provide Freight Services for the EBRD’s 2011, 2012 and 2013 Annual Meetings, the

specific details of which are contained in Annex A (Scope of Works).

Sole source of contact for this Tender
The sole source of contact for this tender is:

Aurora Rodriguez Martin
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rodrigua@ebrd.com

Tel: 02073387927

Time schedule

Task Dates (2010)
Publish & Launch of RFP 30 September
Deadline for questions from suppliers 6 October at
13:00
Responses to questions issued to suppliers 8 October at
13:00
Confirmation of Participation from suppliers 8 October at
17:00
Deadline for responses to RFP 14 October at
13:00
Contract award w/c 8 November

Confirmation of Participation

Suppliers must confirm whether they intend to participate or not in the tender process

by e-mail by the deadline indicated in the time schedule.

It is important for companies that will NOT participate to indicate the reasons for their
decision not to take part in the tender, so that these reasons can be taken into

account for future negotiations.

Clarifications

The process for reception and resolution of questions shall be as follows:

- Suppliers will send questions by e-mail to the following address:
rodrigua@ebrd.com. There will be one round of questions. The deadline for questions
is shown in the calendar.

- The EBRD will respond to all questions in writing, sending an e-mail to all Suppliers

on the date shown on the calendar. Responses shall be sent to all Suppliers invited to
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participate in the process, with no indication of which Suppliers made any particular
question.

Visit to facilities

The EBRD can ask the Suppliers to come to the EBRD’s Headquarters in London
during the tender process. The EBRD may ask any Supplier to provide any further

work/information (relevant to this RFP) to the one initially requested.

Submission of Initial Proposals

Please, make sure you meet the minimum requirements and provide all the
documents and information required in Annex B before submitting any Proposal. If

you do not meet ALL of them your Proposal will not be considered.

If, in the judgment of the EBRD, the information sent by any of the suppliers does not
meet the functional, technical or contractual requirements contained in this document,

the EBRD reserves the right to disqualify this supplier from the process.

This document is a RFP sent by the EBRD to a nhumber of suppliers. This document
does not constitute a contract, nor may it be considered as such. Award shall be

subject to the successful supplier or suppliers entering into a contract with the EBRD.

Submission of a Proposal by a supplier implies acceptance of the terms described in
this RFP.

Proposals must be submitted to the sole contact person indicated above as specified

below:

- Annex B (‘Minimum Requirements file’) must be submitted together with the
evidence required in the word file attached. Use of any other format will disqualify

the Proposal. Annex B must be submitted by E-MAIL only together with Annex C.

- Annex C (‘Technical Questions’) answers must be submitted in a Word file no
longer than 6 pages. Use of any other format will disqualify the Proposal. Annex
C must be submitted by E-MAIL only together with Annex B.

- Annex D (‘Quotation file’) answers must be submitted in the excel file attached.
Use of any other format will disqualify the Proposal. Prices are to be quoted in
GBP without VAT. The file has 3 sheets for quotation, one for every Annual
Meeting. Only the cells shaded in yellow should be filled in. Suppliers must quote
all services of the present RFP. If they subcontract any of the services the name
of the Subcontractor must be specified. The Excel file must be submitted in a CD
or a USB key and in an original hard copy by courier in a sealed envelope clearly
identified as “Financial Proposal” and should arrive to the Bank not later than the
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14 October 2010 at 13:00. The envelope should also bear the following
information clearly visible:

a) “For the attention of Aurora Rodriguez Martin, Corporate Procurement Unit”.
b) EBRD address: One Exchange Square, London, EC2A 2JN
c) The tender reference number: PUR1008/31

d) The tender title: Provision of Freight Services for the 2011, 2012 and 2013
Annual Meetings

The information in the Minimum Requirements file and the Proposal must be accurate
and truthful. Otherwise, the quote will be disqualified for this tender process.

All the service specifications are described in Annex A (‘Scope of works’) included
with this RFP.

Proposal Validity

Proposals submitted shall be valid for 90 days following date of reception.

Evaluation Methodology

Request for Proposal Response and Questions

Your Technical, Financial Proposals and all other documentation asked to be
provided in this RFP should reach the Bank no later than 13:00 hours 14 October
2010.

Responses must be sent as specified in point 2.7. of this RFP to the Sole Source of
this RFP

Evaluation of Proposals
The evaluation of Proposals will be based on:

- The analysis of the written Technical Proposal submitted by the suppliers (20% of
the final weight). The evaluation of the Technical Proposal is defined in Annex C.
Only those Suppliers who achieve a minimum of 65 Points for the Technical

Proposal will have their Financial Proposals opened and evaluated.

- The analysis of the written Price Quotation submitted by the suppliers (80% of the
final weight)

- An award, if made, is subject to terms and conditions.
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EBRD’s Response.

Proponent’s Technical and Financial Proposals will be evaluated in accordance with
the evaluation criteria described in 3.2. and scored by a nominated Tender Evaluation
Panel (TEP) of Bank staff selected from operational departments who are directly

involved with the services to be provided.

The Bank’s Corporate Purchasing Unit will communicate all final decisions regarding

this RFP to associated Suppliers.

Contract

The documents contained in this RFP including the information contained in the
Suppliers’ tender shall form the basis of any contract that may ensue. The Contract
awarded shall be performed in accordance with the Terms and Conditions contained

in Annex E of this Request for Proposal.

Request for Proposal Cost

All Suppliers pre-sale costs, including but not limited to, proposal preparation and
presentation, system demonstrations, documentation, site visits, in-depth briefing of
The Bank negotiation meetings are entirely the responsibility of the Suppliers and
shall not be chargeable in any manner to The Bank. The Bank will bear the costs of

sending its own staff to Suppliers locations or reference sites if necessary.

Final Negotiations

The Bank reserves the right to subject each proposal to final negotiations.

The Bank’s Right to Accept Any RFP Responses or Reject any or all RFP

Responses

The Bank reserves the right to accept or reject any RFP response, or part thereof,
and to annul the RFP process and reject all RFP responses at any time prior to award

of contract without incurring any liability to the affected parties.

Confidentiality

The Suppliers shall treat the RFP as private and confidential.
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The enclosed Confidentiality Agreement is to be submitted duly and executed
immediately.

The RFP is on loan to the Suppliers and shall at all times remain the property of The
Bank and must be returned to The Bank within 5 days of the Suppliers receiving
either, natification that it has been unsuccessful in the Tender, or on written request
from The Bank for the return of the RFP. No part of this RFP shall be reproduced in

whole or in part in any form without The Bank’s prior express written consent.

All materials submitted to The Bank shall become the property of The Bank and will
not be returned. If the Suppliers intends to submit confidential or proprietary
information as part of the proposal, any limits on the use or distribution of that

material should be clearly delineated in writing.

EBRD Logo Protection

Please be advised that the Bank’s logo is a registered service mark and as such
should not be reproduced without the express written permission of the European

Bank for Reconstruction and Development.
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Annex A

PROVISION OF FREIGHT SERVICES FOR THE 2011, 2012 AND 2013 EBRD ANNUAL MEETINGS.

1.0

2.0

3.0

SCOPE OF WORKS

The European Bank for Reconstruction and Development (EBRD) and its Annual

Meeting

11

1.2

1.3

The European Bank for Reconstruction and Development (“the Bank” or “the EBRD”) was
inaugurated in April 1991, in London, to foster the transition towards open market orientated
economies and to promote private and entrepreneurial initiatives in Eastern and Central Europe.

Each year the Bank holds its Annual Meeting either in London or in one of its
countries of operations. It comprises two main elements: the Meeting of the Board of
Governors and the Business Forum.

Further information about the EBRD and its Annual Meeting can be found on the

Dates, location and venues of the Annual Meetings

21

2.2

2.3

2.4

The 2011 Annual Meeting will take on Friday 20 and Saturday 21 May 2011 in Astana
(Kazakhstan).

The envisaged venues of the 2011 Annual Meeting are:

2.2.1  The Palace of Peace and Reconciliation “The Pyramid”

2.2.2  The Palace of Independence

2.2.3  The Shabyt Palace

The 2012 Annual Meeting will take place in May 2012 at the EBRD’s Headquarters
(exact dates and venue(s) to be confirmed).

The 2013 Annual Meeting will take place in May 2013 in Istanbul, Turkey (exact dates
and venue(s) to be confirmed).

Basic description of freight services for overseas Annual Meetings

3.1

The Bank requires the dedicated shipment of goods/equipment from London to the
location of the Annual Meeting and back to London. The Bank requires a door to door
delivery service.
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The Contractor will liaise with a representative of the Annual Meetings, Protocol, and
Event Management Unit of the EBRD, and will be required to attend meetings called
from time to time throughout the contract term at the Bank’s Headquarters in London
as well as site visits to the venues at the location of the Annual Meeting.

General description of services required

4.1

4.2

4.3

4.4

4.5

4.6

4.7

The Contractor should have a modern trucking fleet and local delivery facilities. The
services will include the consolidation of goods/equipment in the United Kingdom
before departure and at the venues at the location of the Annual Meeting. The final
volume for transportation will not be determined until nearer the time.

The United Kingdom collection will be from the Bank’s Headquarters in London
though some goods/equipment may also be delivered directly to the Contractor’s
warehouse in the United Kingdom e.g. official Bank publications, non-EBRD
publications, sponsors’ promotional material etc.

A limited amount of goods/equipment will be collected from and returned to Opus
Creates Ltd, the Bank’s consultant based in Northampton.

Some of the non-EBRD publications may be sent directly to the Contractor’s local
agent at the location of the Annual Meeting.

Goods/equipment returning to the United Kingdom will be collected from the venues at
the location of the Annual Meeting and returned to the Bank’s Headquarters in
London.

The Contractor should have suitable handling equipment for off/on loading
goods/equipment when collecting in London and delivering at the venues at the
Annual Meeting location.

Detailed Description of Freight Services

e Collection of goods from the EBRD’s Headquarter in London, the EBRD’s
consultant in Northampton and delivery to warehouse for consolidation

Road and air freight to the location of the Annual Meeting

Inbound customs clearance

Off loading to venues

Trailer remaining on-site

Reloading from venues

Outbound customs clearance

Return road and air freight to London

Consolidation of goods to warehouse and return delivery to the EBRD’s
Headquarters in London and the EBRD’s consultant in Northampton.

Services required for the Annual Meeting in London

5.1

The Contractor will receive sponsors’ promotional material and publications and store
them at their warehouse before they deliver them to the Bank’s Headquarters and/or
to other venue(s) used for the Annual Meeting in London.
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If other venues than the Bank’'s Headquarters are used for the Annual Meeting in
London, the Contractor will transport goods/equipment from the Bank’s Headquarters
to the Annual Meeting venues.

Air and Road freight delivery dates and deadlines

6.1

6.2

6.3

6.4

6.5

6.6

For each overseas Annual Meeting and based on previous experience,
goods/equipment to the location of the Annual Meeting will be shipped using both air
and road freights.

For the 2011 Annual Meeting in Astana, deliveries of customs cleared
goods/equipment to the venues (air and road freight) shall commence by 08:00 hours
on Monday 16 May 2011.

Deadline for collection from the Bank’s Headquarters: to be advised by the contractor.

Collections from the venues for the return journey will commence on the evening of
Saturday 21 May 2011 when the event has officially ended and continue on Sunday
22 May 2011. The Contractor will state the latest date of departure from the location
of the Annual Meeting, proposed route, transit times, entry point, customs clearance
times and estimated arrival date back into the United Kingdom.

Opus Creates Ltd’s (the Bank’s consultant based in Northampton) goods/equipment
may be subject to a separate earlier shipment. This will be confirmed closer to the
event.

The above-mentioned dates are indicative and will be confirmed closer to the
event and after discussions with and recommendations from the Contractor.

The delivery dates and deadlines for the 2013 Annual Meeting (Istanbul) will be
decided during the second half of 2012.

Description of goods to be transported

7.1

7.2

Goods to be transported include (but not limited to):

Documentation e.g. official Bank publications
Non-EBRD publications e.g. sponsors’ publications
Computer equipment

Flag boxes containing flags, flag poles and bases
Small furniture items

Office stationery boxes and files, first aid boxes
Visuals (panels) for exhibition stands

Delegate bags

Polo shirts

Participant badges

Corporate gifts

Technical equipment (e.g. audio-visual, equipment used for participant
registration)

The final requirements and complete inventory of goods/equipment to be
transported will not be available until close to the departure date when a full list
will be provided to the Contractor.

10
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Routing and back-up plan

The Contractor will advise in detail the proposed route including departure and entry ports and
customs clearance points.

The Contractor will also submit a detailed back up plan in the event of the truck breaking
down.

Security and tracking during transit

The Contractor must be able to supply regular updates on the progress and location of the
goods whilst in transit. The truck should be satellite tracked at all times and the driver(s) must
also have mobile phones to maintain contact throughout the journey at any time.

Packing and labelling

10.1 The Bank will endeavour to prepare goods ready for loading. However, the
Contractor will be required to check that all packaging is appropriate for all goods, to
ensure secure transit and minimise damage and theft. Some items may require
additional packing and the Contractor should provide for this. There may also be a
need for some repacking for the return journey.

10.2 Official Bank publications, items of office stationery, non EBRD publications etc. will
already be boxed and will require little additional packing. However these boxes will
require palletising and wrapping.

10.3 The Contractor will advise on suitable packing materials for the transport of items
such as computer equipment, audio-visual equipment, participant registration
equipment etc. and, if necessary, pack these items to ensure secure transit and
minimise damage and theft.

10.4 It will be the responsibility of the Contractor to ensure that an appropriate labelling
system is used and that all items are correctly labelled for customs purposes and
correct delivery to the venues at the Annual Meeting location.

Storage

The Bank will require the Contractor to provide secure storage facilities in London or its
surroundings (up to a maximum of a 50 mile radius from the Bank’s Headquarters) to
consolidate items prior to departure. At the location of the Annual Meeting, secure warehouse
space should also be available to consolidate the goods on arrival prior to distribution to the
venues and, if necessary, to consolidate goods in preparation for the return journey. Suitable
bonded warehouse space would also be required where necessary.

Customs clearance

The Contractor will prepare and supply all necessary export/import documentation, including
any documentation relating to the temporary import of goods into the country hosting the
Annual Meeting, together with any documentation that will be required for goods to be returned
to the United Kingdom. It is also the responsibility of the Contractor to ensure all goods clear
customs at the location of the Annual Meeting in an efficient and timely manner.

11
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Sub-contractors/Agents

The Contractor must specify their nominated local agent at the location of the Annual Meeting
together with details of the contractual relation and experiences of working with them in similar
circumstances. The Contractor will state if any other parts of their contract will be sub-
contracted (e.g. collection of goods from and return to the Bank’s premises).

Project Manager

The Contractor will appoint a key contact for this project to act as Project Manager. The Project
Manager must liaise regularly with the Bank. He/she will also need to attend meetings with the
Bank called from time to time prior to the Annual Meeting at their offices in London. He/she will
travel to the location of the Annual Meeting to oversee customs clearance and deliveries, on
site management and supervise the return journey. He/she will also be expected to deal with
any associated problems that may arise on site.

The Contractor will be required to provide the Bank with a mobile telephone number for 24-
hour 7 day-a-week assistance should any problems be experienced throughout the contract
term.

The Contractor will supply the name and short curriculum vitae of their proposed Project
Manager.

On-site Management

15.1 The Contractor must keep accurate records of what has been received from the Bank
(in London) and the Bank’s consultant (in Northampton) and where it has been
delivered (at the location of the Annual Meeting). All goods need to be coded for their
final destination. The Contractor must be able to update the Bank on the progress of
the goods and be able to locate any piece of equipment, box etc if necessary. On
arrival at the location of the Annual Meeting, the Contractor must arrange for the
delivery of the goods to the appropriate final location at the venues and take charge of
any problems that arise. Suitable similar arrangements must be made for goods for
the return journey.

15.2 The Contractor will also be expected to liaise with venue managements, venue staffs
and the Bank regarding the arrival or non-arrival of goods.

15.3 The Contractor must provide trolleys and moving equipment for use at the venues.

Supervisor of Porters

The Contractor will appoint an experienced person to act as a supervisor for locally recruited
porters and their activities.

Up to 20 students will be recruited locally to act as porters for the movement of goods within
the venues and ensure that goods/equipment are signed for when delivered and accurate
records are kept. Porters will work closely with the Supervisor. The Contractor will be issued
with a full schedule of staff once on site.

12
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The duties of the Supervisor will be as follows:

e Setting up a storage and logging system for the accurate delivery of goods/equipment to
the sites at the location of the Annual Meeting. He/She will need to organise a system so
that every item that arrives or leaves the buildings is properly recorded

e  Supervising the team of porters to ensure they are fully briefed and check deliveries are
made accurately and efficiently

e Ensure that teams are organised and motivated, nominating suitable candidates to be

team leaders if appropriate

Tracking start and finish times of porters and organising refreshment breaks as necessary

Manage any disciplinary issues that might arise

Liaising with senior Bank staff to ensure that their needs are met efficiently

General assistance wherever it is required

Liaise with on-site Project Manager and the Bank regarding the arrival and departure of

goods

e Co-ordinate the removal process

Period of Employment

171 Project Manager

It is anticipated that the Project Manager would require the following days on the
event:

Pre-event: up to 8 days (including a site visit to venues at the location of the Annual
Meeting)

On site: up to 16 days

Post-event: up to 2 days

17.2 Supervisor of Porters

The estimate hire period for the Supervisor would be up to 12 days on site.

17.3 These numbers of days are indicative and will be confirmed closer to the event and
after discussions with and recommendations from the Contractor.

Site Visit

The Project Manager of the Contractor will be required to visit the venues at the location of the
Annual Meeting (for a maximum of 5 days) at a time to be agreed with the Bank. Travel and
accommodation expenses relating to this visit will be met by the Bank. The purpose of the visit
will be to assess the venues for access to lifts, storage of goods etc. and meet with the local
customs authorities. Full floor plans of the venues with the exact location of the lifts available
for goods will be provided to the Contractor.

On-site expenses

The Bank will reimburse accommodation and subsistence expenses for the Project Manager,
and Supervisor of Porters only. This payment will be made in the form of a fixed per diem to
cover hotel and subsistence costs on site. The Bank will arrange and pay for flights. The Bank
will select and book hotel accommodation which should be paid for on departure at the end of
the event.

13
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The Bank will not reimburse any expenses for accommodation or subsistence for any other
staff.

Deliverables

In summary, the Contractor will:

e Provide a detailed timetable to ensure the timely and safe arrival and delivery of
goods/equipment

e Monitor closely any problems with the proposed route to ensure that the departure date

from the United Kingdom is accurate and to avoid any problems during transit

Provide the Bank with regular updates on the progress of the shipment(s)

Prepare and supply all export documentation

Provide appropriate packing facilities

Provide secure storage facilities and bonded warehousing as required

Ensure all items are accurately and appropriately labelled

Appoint a Project Manager to oversee the project

Ensure that the appointed Project Manager participate in a site visit to the venues at the

Annual Meeting location prior to the event

Appoint a Supervisor to manage the porters

Take responsibility for the accurate delivery of all goods

Liaise closely with the Bank which will involve regular meetings at their offices

Provide a written quotation for the estimated final agreed amount to be transported and the

final staffing levels/hours required

e Receive a signed contract and purchase order before proceeding with the work

Quality control

It is the responsibility of the Contractor to collect and deliver all goods on time and to ensure
the safe transport of all goods whilst in their care. The Contractor will specify what quality
control mechanisms are already in place, and what there will be during transit and on site.

Insurance

The Contractor will produce evidence that they are insured to cover the goods for any loss,
damage or theft whilst in transit (from the point of departure to their destination and return to
London). The approximate value of goods to be transported is £300,000. The Contractor will
also produce evidence that they are insured to cover for the same goods on site.

The Contractor will indemnify the Bank in respect of loss, damage, injury or death against all
costs, claims, demands or proceedings howsoever arising there from.

The Contractor will indicate whether staff will be insured by them for any personal liability
during the contract period. All policies and current receipts for premiums will be submitted for
inspection by the Bank.

14
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Annex B

PROVISION OF FREIGHT SERVICES FOR THE 2011, 2012 AND 2013 EBRD ANNUAL MEETINGS.

MINIMUM REQUIREMENTS CHECKLIST

Please see attached file (‘Minimum Requirements file’)

15
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Annex C

PROVISION OF FREIGHT SERVICES FOR THE 2011, 2012 AND 2013 EBRD ANNUAL MEETINGS.

TECHNICAL QUESTIONS (PROPOSAL)

Please, answer all the questions below in a word document. Do not use more than 6 word pages
to answer all of them.

1. Project Manager and Team Supervisor

Please, provide CVs of both people (in addition to the max. 6 pages word document of your Proposal)

Project Manager: describe her/his experience as to shipment of conference goods to and from the
Bank’s Countries of operations or similar.

Team supervisor: describe her/his experience managing local porters in the Bank’s countries of
operations or similar.

Maximum Score: 20 Points. Elements to be evaluated:

Number of years of relevant experience in working both in at least three of the Bank’s countries of
operations and in event/exhibition shipments.

2. Experience in the Bank’s countries of operations and events/exhibitions shipping

5 years of experience is a minimum requirement. Describe your previous experience in at least three of
the Bank’s countries of operations and particularly in events/exhibitions shipping in those countries.

Maximum Score: 30 Points. Elements to be evaluated:

Relevant experience in events/exhibition shipping in the Bank’s countries of operations: size of event,
experience in Kazakhstan and Turkey...

3. Experience of Customs clearance in the Bank’s countries of operations

5 years of experience is a minimum requirement. Describe your previous experience in customs
clearance in at least three of the Bank’s countries of operations including all the potential risks.

Maximum Score: 30 Points. Elements to be evaluated:

Relevant experience in customs clearance in the Bank’s countries of operations: customs clearance of
goods similar to the ones we are transporting, experience in Kazakhstan and Turkey...

16
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4, Method Statement

Provide a timetable for the 2011 Annual Meeting in Astana specifying the proposed route, transit times,
entry points, customs clearance times and delivery times to the venues, bearing in mind that goods
should be delivered to the venue by 8 am on 16 May 2011. Please, justify your answer.

Provide also a back-up plan in case of a vehicle accident or break-down.

Maximum Score: 20 Points. Elements to be evaluated:

Route proposed, number of days needed for the road and air freight transportation, contingency plan...

17
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Annex D

PROVISION OF FREIGHT SERVICES FOR THE 2011, 2012 AND 2013 EBRD ANNUAL MEETINGS.

Please see attached file (‘Quotation file’)

18
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Annex E

CONTRACT DRAFT (SUBJECT TO NEGOTIATION)

CONTRACT NO. PUR/1008/31

BETWEEN THE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

AND

FULL NAME OF THE CONTRACTOR

FOR THE PROVISION OF
FREIGHT SERVICES TO THE EBRD’S ANNUAL MEETINGS

19
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CONTRACT NO. PUR/1008/31

FOR THE PROVISION OF FREIGHT SERVICES TO THE EBRD’S ANNUAL MEETINGS

THIS CONTRACT is dated day, month and year and concluded between the:

D) European Bank for Reconstruction and Development, an international organisation
established pursuant to the Agreement Establishing the European Bank for Reconstruction
and Development, signed in Paris on the 29" May 1990, having its headquarters at One
Exchange Square, London, EC2A 2JN, the United Kingdom (the "Bank" or the "EBRD");

AND

(2) full name of the company, a company organised and existing under the laws of insert
country with its registered office located at insert address (the "Contractor").

WHEREAS:

(A) The Bank wishes to acquire certain Services (as defined below) in respect of the transport
of different goods and issued a Request for Proposals (as defined below) on or about 30
September 2010 seeking bids from reputable companies with particular expertise and skills
in freight transport.

(B) The Contractor is engaged in the business of freight transport and submitted a Proposal (as
defined below) to the Bank in response to the Request for Proposals.

(© The Bank, relying on the specialist skills of and the Proposal submitted by the Contractor,
wishes to appoint the Contractor, on a non-exclusive basis to provide the Services
described in and upon the terms and conditions of this Contract.

(D) The Contractor has agreed to provide the Services to the Bank, upon the terms and

conditions hereinafter contained.

NOW IT IS HEREBY AGREED as follows:

1.

11

Definitions and Interpretation

Wherever used in this Contract, unless the context otherwise requires, the following terms
have the following meanings:-

"Acceptance" means the process of the acceptance of the Services for and on behalf of
the Bank as described in Schedule 1.



"Additional Fees" means the fees payable by the Bank in consideration of the provision of
the Additional Services as set out in the Variation Order duly accepted and signed by the
Bank pursuant to the terms and conditions of Section 7.

"Additional Services" means any services:- (i) which are not specified in the Contract but
which are directly related to the Services; and/or (ii) additional services required from the
Contractor due to the change of the scope of the Services pursuant to a Variation Order as
provided in Section 7.

"Audits" means the audits and reviews carried out by the Bank or the Bank's auditors,
experts and insurers, as the case may be in accordance with the terms and conditions set
out in Section 18.

"Background Checks" means the Bank's procedures for the vetting of personnel working
in its premises as advised to the Contractor by the Bank from time to time.

"Bank's Representative" means the person nominated or such person for the time being
or from time to time duly appointed by the Bank to manage the Contract on its behalf, as set
out in Section 31.2.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open
for general business in the City of London.

"Commencement Date" means day, month and year.

"Confidential Information" means any non-public, proprietary information concerning the
business, administration, operations, assets, finances, systems, internal processes and
know-how of the Bank contained in:- (i) written documents delivered or made available to
the Contractor marked confidential or similar confidentiality wording on the cover; or (ii)
electronic data delivered or made available to the Contractor which indicate that the data
are confidential; or (iii) written documents or electronic data delivered or made available to
the Contractor where the Bank advised the Contractor that their content is confidential.

"Control" means that a person possesses, either directly or indirectly, the power to direct or
cause the direction of the management and policies of the Contractor whether through the
ownership of voting shares, by contract or otherwise and "Change Control Event" means
any change of Control in relation to the Contractor.

"Contract" means this contract for the provision of the Services to the Bank, together with
all Schedules attached hereto, as the same may be amended from time to time by the
Parties in accordance with the terms and conditions of Section 35.9.

"Contract Price" means the total fees and other compensation (exclusive of any applicable
VAT) payable to the Contractor under the Contract by the Bank for the full and proper
performance of the obligations of the Contractor under the Contract, taking into account the
effect of any permitted adjustment of the Contract Price in accordance with Section 3.3.



"Contractor's Personnel” or "Personnel” means any person(s) whose services are to be
provided by the Contractor in order to discharge its obligations under this Contract and,
where the context permits, shall include persons provided by or through the Contractor's
permitted subcontractor(s), including the Personnel identified in Schedule 5.

"Contractor's Representative" means the person nominated or such person for the time
being or from time to time duly appointed by the Contractor to manage the Contract on its
behalf, as set out in Section 31.2.

"Escalation Procedure" has the meaning ascribed thereto in Section 36.

"Event of Force Majeure" means in relation to either Party any event or circumstance
which is beyond the reasonable control of that Party and which results in, or causes the
failure of, that Party to perform any or all of its obligations under this Contract including an
Act of God, fire, explosion, epidemic, war, terrorist acts, blockades and embargoes, strikes
and riots, insurrection, civil commotion, save that, for the avoidance of doubt, strikes and
lock-out of the Contractor's employees or Personnel shall not be deemed to be beyond the
Contractor's reasonable control, nor an inability to obtain any requisite licence,
authorisations or consent required to be obtained by the Contractor to perform its
obligations, nor the failings of a subcontractor engaged by the Contractor.

"Good Industry Practice” means in relation to any undertaking and any circumstances, the
exercise of all due skill, care, prudence and foresight which would be expected in those
circumstances from a person reasonably and suitably skilled, trained and experienced in
that undertaking.

"Intellectual Property Rights" means patents, rights to inventions, copyright and related
rights, moral rights, trade marks, service marks, rights to goodwill, rights in designs,
computer software, database rights, know-how, trade secrets and any other intellectual
property rights, in each case whether registered or unregistered and including all
applications (or rights to apply) for, and renewals or extensions of, such rights.

"Intellectual Property Rights Infringement" means infringement or alleged infringement
in of any Intellectual Property Right of a third party connection with this Contract by the
Contractor, its directors, officers, Personnel, employees, sub-contractors or agents.

"Materials" means reports, memoranda, documentation and other printed materials, data,
accounts, programmes, software, code, graphics, works of art, guidance, drawings, models,
designs, advertisements, information prepared by the Contractor in connection with this
Contract.

"Party" means each of the Contractor or the Bank and "Parties" means both.

"Payment Schedule" means the payment schedule on the basis which the Contract Price
will be paid by the Bank as set out in Schedule 4.



"Prohibited Practices" means coercive practices, collusive practices, corrupt practices and
fraudulent practices defined in the Bank's Enforcement Policy and Procedures. These are

currently published by the Bank at hitp://www.ebrd.com/about/integrity/epp.pdf.

"Project Manager(s)" means the Contractor's Project Manager and the Bank's Project
Manager appointed by each of the Parties in accordance with Section 6. The initial Project
Managers and their contact details are described in Schedule 6.

"Proposal” means the Contractor's bid or proposal on the delivery of the Services to the
Bank in response to the Request for Proposals.

"Quality Standards" means the quality standards detailed in the Schedule 2.

"Request for Proposals" means the request for proposal concerning the delivery of the
Services issued by the Bank on 30 September 2010.

"Service Level Agreement" or "SLA" or "Agreed Service Levels" means:- (i) the
description of standards; (ii) the performance indicators and requirements; (iii) the service
levels against which the delivery of the Services shall be measured; and (iv) the specific
remedies for the breach of the Agreed Service Levels as set out in Schedule 2.

"Services" means the services to be provided by the Contractor during the Term to the
Bank as specified in Schedule 1.

"Specification" means the description and specification of the Services to be provided by
the Contractor to the Bank pursuant to this Contract as specified in Schedule 1. The
Services must comply with the Specifications.

"Site" means the following locations, which are to be used by the Bank to hold its Annual
meetings:

- For the Astana, Kazakhstan, Annual Meeting:

- For the London, United Kingdom, Annual Meeting:

0 The Bank's headquarters at One Exchange Square, London, EC2A 2JN, the
United Kingdom.

- For the Istanbul, Turkey, Annual Meeting:

"Term" means the period between the Commencement Date and Termination Date.

"Termination Date" means the date on which:- (i) this Contract expires as set out in
Section 3.2; or (ii) following an extension of the Term pursuant to the terms and conditions
set out in Section 3.3, the date of which is specified as the date of expiry of any extension


http://www.ebrd.com/about/integrity/epp.pdf

1.2

13

1.4

15

1.6

1.7

2.1

period; (iii) the date of termination or partial termination of the Contract in accordance with
the applicable law or Section 25 and Section 26 of the Contract.

"Variation Order" has the meaning ascribed thereto in Section 7.1.

Unless the context otherwise requires, words denoting the singular shall include the plural
and vice versa and references to any gender shall include all other genders. References to
any person shall include the person's successors and assigns in accordance with this
Contract.

The Schedules attached to this Contract form part of this Contract and, subject to the terms
set out in Section 1.7 below, they shall have the same force and effect as if set out in the
main body of this Contract.

References to recitals, schedules and sections are to (respectively) recitals, sections and
clauses of this Contract (unless otherwise specified) and references within a schedule to
sections are to sections of that schedule (unless otherwise specified).

References in this Contract to any Act of Parliament of the United Kingdom, to the
regulations made pursuant to such Act, any statute, statutory provision or a regulation or a
directive of the relevant institution of the European Union or other legislation include a
reference to that Act of Parliament or regulations made pursuant to such Act, any statute,
statutory provision, directive or legislation as amended, extended, consolidated or replaced
from time to time (whether before or after the Commencement Date of this Contract) and
include any order, regulation, instrument or other subordinate legislation made under the
relevant statute, statutory provision, directive or legislation.

The words "other”, "include” and "including" do not connote limitation in any way. Any
reference to "writing" or "written" includes faxes and any legible reproduction of words
delivered in permanent and tangible form.

In the event of any conflict or inconsistency between the terms and conditions of the main
body of the Contract and any schedules or any Variation Orders, the provisions of those
documents shall, only to the extent of any such conflict or inconsistency, take precedence
in the following order:-

0] the Variation Order(s);
(i) the schedules attached to the Contract; and

(iii) the main body of the Contract; and

Appointment of the Contractor

The Contractor shall:- (i) perform all of the Services during the Term; (ii) deliver the
Services in accordance with the Specifications; and (iii) the Contractor shall be responsible
for the delivery and acceptance process set out herein. The Contractor shall appoint one or
more Project Manager responsible for the administration of this Contract in accordance with
the terms agreed herein.
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4.1

4.2

In providing the Services hereunder, the Contractor shall at all times ensure the diligent,
due and proper execution of the Services by its Personnel. The Contractor shall use up-to-
date, relevant professional techniques and standards in order to carry out the Services with
the care, skill and diligence required in accordance with the Good Industry Practice, the
Quality Standards, all applicable laws, enactment's, orders, regulations, standards and
other statutory instruments and all applicable terms and conditions of this Contract.

The Contractor shall be responsible for the accuracy of all drawings, documentation and
information supplied to the Bank by the Contractor in connection with the supply of the
Services.

The Bank may inspect and examine the manner in which the Contractor provides the
Services during normal business hours on reasonable notice.

Any date, deadline, or period mentioned in this Contract may be extended by the Bank but
otherwise time shall be of the essence for any obligation of the Contractor set out in this
Contract.

Term

This Contract concluded hereunder by the Parties shall enter into force upon the
Commencement Date.

This Contract is concluded for a period of 36 (thirty six) months from the Commencement
Date.

Not applicable.

The Contractor's Personnel

The Contractor shall:- (i) provide experienced and high quality individuals for the provision
of the Services; (ii) ensure that all Personnel providing the Services to the Bank shall be
adequately skilled, qualified and trained for the tasks they are to perform; (iii) unless
otherwise permitted by the Bank, ensure that all of its Personnel engaged in the provision of
the Services are in the employment of the Contractor; and (iv) provide, upon the Bank's
request, full details of the job descriptions and applicable training and qualification records
of the Contractor's Personnel assigned to work under this Contract.

If in the opinion of the Bank any of the Contractor's Personnel is:- (i) incapable of carrying
out his/her duties; or (i) is unsuitable to provide the Services for whatever reason, the Bank
may require that the Contractor replace such Personnel. Upon receipt of such a request,
the Contractor shall forthwith substitute a satisfactory individual for such Personnel. The
cost of such replacement shall be at the Contractor's expense and the substitute shall be
no less experienced or qualified than the Personnel being replaced.
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4.4
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5.2

5.3

5.4

5.5

The Contractor may, with the consent of the Bank (such consent not to be unreasonably
withheld or delayed) and upon reasonable written notice to the Bank (unless in the
incidence of emergency or sickness) substitute for its Personnel other suitable individuals.
Such substitution shall be in all respects at the expense of the Contractor and the substitute
shall be no less experienced or qualified than the Personnel being replaced.

For the purpose of and during the Term of this Contract, the Contractor's Personnel shall,
and shall be deemed to, be employees, consultants, contractors or agents of the Contractor
(as the case may be) and nothing in this Contract shall establish the relation of employer
and employee or a master and servant as between the Bank and the Contractor's
Personnel. The Contractor's Personnel shall not be members of the Bank's staff and they
cannot claim to have the status of a member of staff or an official of the Bank nor the
benefits, privileges and immunities attached to the status of being a staff member or official
of the Bank.

Working in the Site

The Contractor's Personnel shall work such hours at the Site as are required to provide the
Services and as may be set out in the schedules of this Contract or any Variation Order.
The Contractor shall not deliver any equipment nor begin any work on the Site without
obtaining prior approval from the Bank. The Contractor shall take reasonable care to
ensure that in carrying out the Services, its Personnel do not interfere with the operations of
the Bank.

The Bank shall have the right, at any time, to refuse admittance to, or order the removal
from, the Site of any Personnel, subcontractor, or other person acting on behalf of the
Contractor or subcontractor who in the opinion of the Bank is not a fit and proper person to
be on the Site. Any steps taken under this Section 5.2 shall be confirmed to the
Contractor's Project Manager by the Bank and shall not relieve the Contractor of its
obligations under the Contract.

The Contractor shall ensure that all its Personnel and permitted subcontractor(s) operating
on the Site, are made aware of, and comply with, the Bank's Health and Safety Policy, the
Code of Practice for Contractors, Basic Fire Instructions and Security Procedures for the
Contractors and all such other regulations and instructions as may be issued by the Bank
from time to time as notified to the Contractor.

The Bank will ensure that the Site is reasonably safe for the purposes of the performance of
the Services. The Contractor will report immediately to the Bank any:- (i) circumstances or
events which might reasonably be expected to affect the safety of any person or the Site;
(i) accident or injury to any person and any damage to the property of the Bank or any third
party at the Site; or (iii) circumstances or events which might reasonably be expected to
hinder or prejudice the performance of the Services. The Contractor is deemed to have
inspected the Site before submitting its Proposal and to have made appropriate enquiries
so as to be satisfied in relation to all matters connected with the performance of its
obligations under the Contract.

The Contractor shall be responsible at its own risk and expense for the delivery to,
unloading at and removal from the Site of all things of all kinds necessary for carrying out
the Services. Unless otherwise agreed with the Bank, all such items shall remain the
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6.2
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responsibility of the Contractor who shall be liable for the care, safety and storage thereof
and shall remove them at the end of each visit or upon termination or expiry of the Contract
(as may be agreed) and leave the Site in a clean, tidy and safe condition. The Contractor
shall, at the Bank's written request, at its own expense and as soon as reasonably
practicable:- (i) remove from the Site any equipment which in the reasonable opinion of the
Bank is either hazardous, noxious or not in accordance with the Contract; and (ii) replace
such item with a suitable substitute item of equipment.

Project Organisation

Each Party shall appoint a Project Manager who shall:- (i) provide professional and prompt
liaison with the other Party in connection with the Services and the compliance with the
Service Level Agreement; and (ii) have the necessary expertise in the subject matter of this
Contract. Each Party is entitled to change its Project Manager(s) by providing a prior written
notification to the other Party. In addition to the Project Managers, the basic project
organization roles together with the detailed responsibilities of the Project Managers and
the established project committees under this Contract are described in Schedule 6.

The appointed Project Managers shall meet in accordance with the frequency agreed by
the Project Managers from time to time, unless indicated otherwise in Schedule 6. All
meetings conducted pursuant to this Contract will have an agenda issued by the Contractor
to the Bank sufficiently in advance of the meeting to allow meeting participants a
reasonable opportunity to prepare for the meeting and for the Bank to add items to the
agenda as necessary. The Contractor will take minutes of all such meetings and will
provide a copy to the Bank within one (1) week of the date of the meeting. Unless agreed
otherwise, meetings of the Project Managers and the project organs will take place in the
Site.

Variation Orders

If the Bank:- (i) requires any services which are not specified in as part of the Services but
which are related to or supplement the Services; or (ii) proposes any change to the scope
of the Services, these changes will be treated as Additional Services. The provision of
Additional Services (and the charges for these) must be agreed in accordance with the
procedure set out in this Section 7 in writing by the Parties (the "Variation Order"). Once
the Additional Services have been agreed, they shall be treated as part of the Services and
will be provided by the Contractor accordingly. Additional Services shall be paid for in
accordance with the terms of the relevant Variation Order.

The Bank or the Contractor may, during the Term, propose to the other Party that
Additional Services are to be provided. If the Contractor proposes to implement Additional
Services or if such a proposal has been made by the Bank, the Contractor shall, subject to
the terms of Section 7.5, serve on the Bank a notice specifying:- (i) how the Additional
Services will be provided; (ii) the timetable for providing the Additional Services, including
the number of days of work, the Additional Fees and which of the Contractor's Personnel
will carry out the work (in case of new services) or the change of the Contract Price
charged under this Contract (in case a change of the scope of the Services); (iii) and terms
of payment in respect of the Additional Fees or the change of the terms of payment in
respect of the revised Contract Price (in case a change of the scope of the Services).
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9.3

Within ten (10) days of receipt of the notice described in Section 7.2 above, the Bank shall
advise whether or not it wishes to receive the Additional Services on the terms set out in
the aforementioned notice. In this case, the Bank shall issue a Variation Order and forward
it to the Contractor for acceptance.

In the event the Bank and the Contractor cannot agree on the terms and conditions relating
to the Additional Services, the Bank shall be entitled to, at its discretion:- (i) allow the
Contractor to fulfil its obligations under the Contract without the variation to the Services; or
(i) obtain such Additional Services from a third party and the Contractor shall cooperate
with such third party as may be required in connection with the provision of such Additional
Services.

The Bank will not be responsible for payment and will not be charged for the investigations
by the Contractor or implementation of any Additional Services that have not been
expressly agreed to in writing by the Bank.

Subcontractors

The Contractor shall notify the Bank in writing of all sub-contracts awarded under the
Contract if not already specified in Schedule 5. The use of subcontractors shall not relieve
the Contractor from any of its liabilities or obligations under the Contract and the Contractor
shall ensure that its subcontractors comply with all applicable provisions of the Contract.
The Contractor shall fully responsible for its subcontractors involved in the completion of the
present Contract. All subcontractors not specified in Schedule 5 shall be subject to the prior
approval of the Bank.

Intellectual Property Rights

The Contractor acknowledges that all Materials, in whatever medium or format, produced
for use, or intended use, in relation to the performance by the Contractor of its obligations
under the Contract, shall be the sole property of the Bank.

The Contractor hereby assigns to the Bank, with full title guarantee, all Intellectual Property
Rights which may subsist in the Materials prepared in accordance with Section 9.1. This
assignment shall take effect on the date of the Contract or as a present assignment of
future rights that will take effect immediately on the coming into existence of any Intellectual
Property Rights produced by the Contractor. The Contractor shall execute all
documentation necessary to execute this assignment. The Contractor shall ensure that any
and all Intellectual Property Rights arising out of or related to the Materials and the work to
be performed in providing the Services to the Bank will vest or will be caused to vest in the
Bank and that the Contractor's Personnel will have no title, right or interest whether legal or
beneficial in any such Intellectual Property Rights. The Contractor shall waive or procure a
waiver of any moral rights subsisting in copyright in Materials prepared in accordance with
Section 9.1.

The Contractor shall not, and shall ensure that the Contractor's Personnel shall not, (except
when necessary for the performance of the Contract) without prior approval of the Bank,
use any Intellectual Property Rights in the Materials.
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Announcements and EBRD Logo

The Contractor shall obtain written approval from the Bank prior to making publicity
releases, advertisements or announcements or other publicity relating to its appointment
under, or disclosing any provision or term of, this Contract. The Bank's logo is a registered
service mark and as such may not be reproduced without the express written permission of
the Bank.

The Contractor undertake that it shall not use the Bank's name in any public
announcements, promotional, marketing or sales materials without the prior written consent
of the Bank.

Confidential Information

The Contractor will keep the Confidential Information confidential and will not disclose that
Confidential Information to any third party or make any use of the Confidential Information
for any purpose other than fulfilling its obligations under this Contract. The Contractor will,
on request from the Bank, promptly return or destroy any Confidential Information belonging
to the Bank.

Notwithstanding the foregoing, the Contractor may disclose Confidential Information to its
Personnel or a permitted subcontractor involved in providing or supervising the
performance of the obligations of the Contractor under this Contract on a need-to-know
basis, provided that, if disclosed to the Contractor's Personnel or a subcontractor, the
Contractor undertakes to ensure that such Personnel or subcontractors are bound by an
obligation of confidentiality on terms materially similar to this Section 11.

Confidential Information shall not include information which:-

0] in the public domain otherwise than as a result of breach by the Contractor of its
obligations under this Contract;

(i) is already in the possession of the Contractor at the time of disclosure to it and
which was not provided by the Bank or by a third party in breach of a confidentiality
undertaking;

(iii) is received after disclosure to the Contractor from a third party without an
accompanying obligation of confidentiality;

(iv) is independently developed by the Contractor without reference to Confidential
Information of the Bank;

(V) subject to the Bank's privileges and immunities, is required to be disclosed by law or
order of a court or a governmental agency, provided that the Contractor shall
forthwith provide the Bank with notice of the disclosure requirement prior to making
any such disclosure.

On expiration of the Term or earlier termination of this Contract for whatever reason, the
Contractor shall as soon as reasonably practicable, but in any event no more than fourteen
(14) days from the Termination Date, return to the Bank all of the Bank's Confidential
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Information and the Materials and all copies thereof held by the Contractor in connection
with the provision of Services or otherwise relating to this Contract.

Code of Conduct

The Contractor's Personnel who have, or are likely to have, access to the Site and/or to
documents and information relating to the Bank's policies or operations, may at the
discretion of the Bank be required to sign an undertaking to comply with the Bank's:- (i)
Code of Conduct for EBRD Personnel and Experts; (ii) Policy on the Use of Bank IT
Facilities; (iii) the policy on Security Arrangements at the EBRD: Systems, Procedures and
Guidelines; and (iv) an undertaking of confidentiality prior to commencing their assignment.

Change Control

The Contractor shall notify the Bank on any Change Control Event in writing in thirty (30)
days, specifying:- (i) the details of the Change Control Event; and the (ii) impact of the
Change Control Event to the Services.

The Bank many, by written notice, terminate this Contract if it finds, at its discretion, that the
Change Control Event is not acceptable. Such notice shall be served no later than six (6)
months from:- (i) the date of the receipt of the Contractor's notice described in Section 13.1;
or (i) where no notification has been made, the date that the Bank becomes aware of the
Change Control Event in accordance with Section 25.1 (iv).

The Bank shall not be permitted to terminate the Contract where an approval was granted
by the Bank to the change of Control prior to the Change Control Event.

Prohibited Practices

The Contractor warrants that it has not engaged in Prohibited Practices. The Contractor
shall take all reasonable steps, in accordance with Good Industry Practice, to prevent
Prohibited Practices by its Personnel.

The Bank, without prejudice to any other remedy for breach of contract may, by written
notice, terminate this Contract if in its judgement, the Contractor has engaged in Prohibited
Practices in accordance with Section 25.1 (iii) of this Contract.

Background Checks

In relation to the Contractor's Personnel who have access to the Bank's IT systems,
databases or records, the Contractor shall be obliged to carry out Background Checks in
accordance with the requirements of the Bank to ensure that the individual is suitable to
work in the Site prior to commencing their assignment.

Inspections and Tests

10
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17.1

17.2

17.3

18.

18.1

18.2

18.3

The inspections, acceptance tests and the process of accepting the performance of the
Contractor in connection with the Services provided by the Contractor under this Contract
shall be described in Schedule 1 attached hereto.

Insurance

During the Term, the Contractor shall carry and maintain adequate:- (i) public liability
insurance, with cover up to a limit, for any single event or series of related events in a
single calendar year, of £1,000,000 (one million pounds); and (i) employers' liability
insurance, covering its Personnel and subcontractor(s) engaged in performance of the
Services with cover up to a limit not less than required by law in the applicable location.

During the Term, and for a period of one (1) year following the Termination Date, the
Contractor shall carry and maintain for the benefit of itself and the Bank adequate
professional liability insurance product liability insurance cover up to a limit (for each single
event or series of related events in a single calendar year) of £1,000,000 (one million
pounds).

Proof of insurance certifying compliance with Section 17.1 and Section 17.2 above must be
furnished to the Bank within fifteen (15) days of request. Failure to provide the insurance
certificate may be taken by the Bank to indicate that the Contractor has failed to meet his
obligations to provide adequate insurance cover under this Contract and treat this event as
a material breach of the Contractor's obligations pursuant to Section 25.1 (i).

Audit Rights

The Bank shall have the right to perform Audits in connection with this Contract. The
Contractor shall, without charge to the Bank, provide reasonable access to the Bank and/or
its auditors, experts and insurers:- (i) any premises from which the Services are being
performed together with its records related to the provision of the Services; and (ii) the
Contractor's officers, Personnel and subcontractor(s) engaged in the performance of the
Services to enable the Bank and/or its auditors, experts and insurers, to conduct
appropriate audits and examinations of the operations of the Contractor in relation to the
performance of the Services.

The Audits will be for the purpose of verifying:- (i) the accuracy of the Contractor's invoices
to the Bank in respect of the Services rendered to the Bank; (ii) that the Contractor is
exercising (if the Services are provided on a time and material basis), reasonable
procedures to control and to minimise the use of the resources provided by the Bank; (iii)
that Services are being provided in accordance with the Service Level Agreement and that
the Contractor is complying with its obligations under the Contract; (iv) the compliance with
the requirement to conduct Background Checks in accordance with Section 15; and (v) any
matter relevant to the provision of the Services by the Contractor which the Bank's insurers
may require for the purposes of the Bank maintaining or obtaining insurance cover.

The Bank shall provide reasonable written notice to the Contractor prior of exercising its
right to Audit. Audits shall be carried out during the Contractor's normal working hours. The
Bank shall perform such Audits no more frequently than once every twelve (12) months

11



18.4

19.

19.1

19.2

19.3

19.4

20.

20.1

20.2

during the Term, provided that the Contractor will not withhold prevent an Audit if the Bank
can demonstrate a reasonable requirement to perform such an Audit at any time, subject to
reasonable written notice being given to the Contractor.

During the conduct of any Audit, the Contractor shall permit access to all records and
information relating to the Services and their provision, except that the Contractor may
refuse to provide access to:- (i) any information proprietary or relating to the Contractor's
other customers or its third party licensors; and (ii) any other confidential information
unconnected with the provision of the Services other than Confidential Information as
defined in the Contract.

Force Majeure

Neither Party shall be liable for any delay in performance or breach of its obligations
hereunder resulting from an Event of Force Majeure, provided that such Party:- (i) has
taken all reasonable steps to prevent and avoid the Event of Force Majeure; (ii) takes all
reasonable steps to overcome and mitigate the effects of the Event of Force Majeure as
soon as reasonably practicable; and (iii) on becoming aware of the Event of Force Majeure,
promptly informs the other Party and confirms in writing the Event Force Majeure in
accordance with Section 19.2 below.

Each of the Parties hereto agrees to give notice forthwith to the other upon becoming
aware of an Event of Force Majeure. The notice shall contain:- (i) details of the
circumstances giving rise to the Event of Force Majeure; (ii) the known or anticipated
impact of the Event of Force Majeure; and (iii) a reasonable estimate of the period during
which the Event of Force Majeure will continue and details of how the affected Party will
deal with such Event of Force Majeure.

The ground of relief takes effect from the time of the Event of Force Majeure, if notice is not
timely given in accordance with the terms and conditions of Section 19.2 above, from the
dispatch of the notice.

If the Event of Force Majeure shall continue for more than thirty (30) calendar days, then
the Party unaffected by the Event of Force Majeure shall be entitled to terminate the
Contract with immediate effect by providing a written notice to the Party affected by the
Event of Force Majeure in accordance with Section 25.1 (viii) and Section 26 (iii). Neither
Party shall have any liability to the other in respect of the termination of this Contract as a
result of an Event of Force Majeure.

Payment terms

The Parties agree that in consideration of the Services, the Bank will pay the Contract Price
as provided in Schedule 4.

The Bank shall pay the invoice amount to the Contractor, within thirty (30) days of receipt of
a valid invoice, providing there is no dispute as to the amount payable. In the event of a
dispute of the amount payable, the Bank will only pay the undisputed proportion of the
invoice, and the outstanding sum shall be paid once the dispute has been resolved.

12
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22.

22.1

22.2

22.3

The Contractor shall ensure that all invoices bear the Contract reference number and if
applicable a valid authorised purchase order number. Failure to adhere to this requirement
may delay payment by the Bank. Payments will be made (unless agreed otherwise by the
Parties) in GBP (pound sterling).

Value added tax, if applicable, shall be shown separately on all invoices as a strictly net
extra charge and shall, subject to the Bank's privileges and immunities, be borne by the
Bank. The Contractor shall be responsible for all other taxes, charges, and levies relating to
this Contract.

Payment by the Bank of invoices concerning the Services shall be subject to satisfactory
delivery of the Services in accordance with the Specifications and the Service Level
Agreement.

Expenses

Unless expressly stated otherwise in this Contract, all costs and expenses arising in relation
to or incurred in providing the Services will be borne by the Contractor, including travel,
accommodation and other expenses. Any expense reimbursement in connection with the
Services is subject to the prior written consent of the Bank's Representative.

The Contractor's Representations and Warranties

The Contractor hereby represents and warrants to the Bank that:- (i) it is duly incorporated
under the laws of insert country of incorporation; (ii) there are no insolvency proceedings
against it of any kind; (iii) it has all licenses and permits and fulfils all legal and
administrative requirements that are necessary for the performance of this Contract; (iv) it
has the sufficient resources and expertise to perform its obligations hereunder; (v) entry into
and performance of this Contract shall not result in the breach of the relevant laws and its
other agreements made with third persons; and (vi) upon the entry into the Contract it is
not aware of any infringement of any rights of third parties caused by entering into this
Contract.

The Contractor hereby represents and warrants to the Bank that the Services:- (i) conform
in all respects to the description, design, technical specifications, requirements or standards
contained/or referred to in the Contract and in particular with the Specifications; (ii) conform
to any representations made by the Contractor or on behalf of the Contractor in its Proposal
or during the process of contract negotiations; (iii) conform to all relevant Quality Standards
and Good Industry Practice; (iv) shall be provided in a way that the Contractor shall comply
with all rules, regulations, requirements and policies (including the policies of the Bank)
applicable to and affecting the Site; and (v) shall by provided to the Bank and the
Contractor shall not use the Site to provide any services to any third person without the
Bank's prior written consent.

The Contractor hereby represents and warrants to the Bank concerning the Materials that:-
0] it has and will continue to have the right to comply with Section 9 and to grant all
the rights it grants or purports to grant to Bank pursuant to and in accordance with the
terms of this Contract; (ii) there is no third party whose consent is necessary in order for the
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23.

23.1

23.2

24.

24.1

Bank to exercise the rights granted or purported to be granted to it by the Contractor
pursuant to and in the terms of this Contract; and (iii) the rights granted or purported to be
granted to the Bank by the Contractor pursuant to and in the terms of Section 9 do not
infringe or violate any Intellectual Property Right of any third party.

The Bank's Obligations

The Bank shall co-operate with the Contractor under this Contract. This obligation includes
that:-

0] upon the written request of the Contractor, indicating the persons and dates and/or
intervals of the requested entry, the Bank permits the entrance to the Site in its
normal working hours provided that and to the extent it is necessary for the
performance hereunder. However, should the Bank have a reason to do so, it may
either postpone the permission to enter or exclude certain persons from entrance
into the Site, and in the latter case the Contractor shall appoint another person for
the job and submit a new request for entrance without any unreasonable delay;

(i) the Bank shall provide for conditions required for the inspection and testing as
specified in this Contract;

(i) the Bank shall provide data and information, subject to the privileges and immunities
of the Bank, if and when and to the extent it is reasonably necessary and required
by the Contractor to perform the Services under this Contract;

(iv) the Bank shall appoint one or more Project Manager(s) responsible for the
administration of this Contract;

The Bank shall pay the Contract Price and the Additional Fee in accordance with the
provisions of this Contract and the relevant Variation Order(s).

Non-Conforming Services

Special Remedies for Non-conforming Services

24.1.1 If the Bank has a complaint about the standard of Services or about the manner in
which any Services have been supplied or work has been performed or about the
materials or procedures used or about any other matter connected with the
performance of the Contractor's obligations under the Contract, it shall notify the
Contractor, and where considered appropriate by the Bank, investigate the
complaint.

24.1.2 In the event that the Bank is of the reasonable opinion that the Contractor failed to
perform the Services in accordance with the terms and conditions of this Contract
(including compliance with the Service Level Agreement) then the Bank may elect,
in addition to any other remedies that may be available to it either under the
Contract or under the applicable law, one or more of the following remedies:-
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24.2

24.3

25.

251

()  without terminating the Contract, the Bank may require the Contractor, at the
Contractor's expense, promptly to remedy any default by re-performing any
non-conforming Services; or

(i)  where the non-conforming or non-performed Services are specifically itemised
in the Payment Schedule, the Bank may withhold from any payment to the
Contractor under this Contract an amount equivalent to such portion of the
Contract Price that is directly allocated to such Services; or

(i) the Bank may remedy any default or re-perform any non-conforming Services
itself or have them remedied by a third party on its behalf, and in either case
the Contractor will pay any costs and expenses so incurred by the Bank. In
such case, the Bank may set-off such costs against any other amounts
payable by the Bank to the Contractor under this Contract; or

(iv) terminate the Contract in accordance with the terms of Section 25.1 (i).

Delay in Contractor's Performance

24.2.1 Performance of the Services shall be made by the Contractor in accordance with the
Services specified in Schedule 1.

24.2.2 An unexcused delay by the Contractor in the performance of its obligations shall
render the Contractor liable to any or all of the following sanctions:-

()  imposition of liqguidated damages pursuant to Section 24.3; or

(i)  terminate the Contract, in accordance with Section 25.1 (i).

24.2.3 If at any time during performance of the Contract, the Contractor should encounter
conditions impeding timely performance of Services, the Contractor shall promptly
notify the Bank in writing of the fact of the delay, its likely duration and its cause. As
soon as practicable after receipt of the Contractor's notice, the Bank shall evaluate
the situation and may at its sole discretion extend the Contractor's time for
performance.

Liguidated Damages

Subject to Section 19 and Section 24.2, if the Contractor fails to perform the Services within
the time period specified in the Contract, the Bank may without prejudice to its other
remedies under the Contract, deduct from the Contract Price, as liquidated damages, a
sum equivalent to one percent (1%) of the Contract Price for each week or part thereof of
delay until actual delivery or performance or until the Contract is terminated.

Termination by the Bank

Without prejudice to any of its other rights under the Contract and/or under applicable law,
the Bank may terminate this Contract immediately upon written notice to the Contractor at
any time if:-
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25.2

26.

27.

27.1

(i)

(ii)

(i)
(iv)
(v)
(vi)

(vii)
(viii)

the Contractor fails to perform any material term or condition of this Contract and (if
the breach is remediable) fails to cure such default within thirty (30) days of receipt
of a written notice sent by the Bank, identifying the default and requiring its remedy;
or

the Contractor fails to meet the level of performance expected from it pursuant to the
Service Level Agreement for a period of three (3) consecutive months, where the
Bank has given to the Contractor notice of the Contractor's failure to meet the
Service Level Agreement after a period of thirty (30) consecutive days or if the Bank
has delivered two (2) such notices in any twelve (12) months period during the
Term; or

the Contractor has engaged in Prohibited Practices as provided for in Section 14.2;
or

there is any Change of Control Event which is unacceptable to the Bank for any
reason in accordance with Section 13.3; or

if Contractor is unable to comply with Section 30.3 within the deadline provided
therein; or

the Contractor makes any voluntary arrangement with its creditors or becomes
subject to an administration order or Contractor becomes insolvent or goes into
liquidation or convenes a meeting to consider a resolution that it be placed in
liquidation or suffers a petition to be presented that it be placed in liquidation or has
an administrative receiver, receiver or company appointed in respect of all or any of
its assets, makes an assignment for the benefit of, or any composition with, its
creditors or takes advantages of any insolvency act (or in each case the equivalent
in any jurisdiction); or

the Contractor ceases to function as a going concern or ceases to conduct its
operation in the normal course of business; or

the Contractor is affected by an Event of Force Majeure, which prevails for a
continuous period in excess of thirty (30) days.

The Bank may terminate this Contract, at any time for its convenience. The notice of
termination shall specify that termination is for the Bank's convenience and the date on
which the termination becomes effective, which shall be not less than sixty (60) days from
the date of the notice.

Termination by the Contractor

Without prejudice to any of its other rights under the Contract under the applicable law, the
Contractor may terminate this Contract upon written notice to the Bank, if the Bank:-

(i)

(ii)

(iii)

fails to perform any other material term or condition of this Contract and (if the
breach remediable) fails to cure such default within thirty (30) days of receipt of
written notice sent by the Contractor identifying the default and requiring its remedy;

ceases to function as a going concern or ceases to conduct its operation in the
normal course of business; or

is affected by an Event of Force Majeure, which prevails for a continuous period in
excess of thirty (30) days.

Effects of Termination

If this Contract is terminated for convenience by the Bank pursuant to Section 25.2, the
Bank shall:- (i) pay the Contractor for all Services satisfactorily completed as at the
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27.2

27.3

27.4

27.5

27.6

28.

Termination Date; and (ii) reimburse the Contractor for reasonable and documented
expenditure which represent an unavoidable and uninsured direct loss to the Contractor by
reason of the termination of the Contract, provided that the Contractor takes all reasonable
steps to mitigate such loss. The Contractor will be responsible for producing written
evidence of the Services completed up to the Termination Date. Payment will become due
to the Contractor thirty (30) days from the date of submission of the evidence by the
Contractor to the Bank, unless the Bank disputes the amount payable. The amount in
dispute will become payable within thirty (30) days of resolving the dispute in accordance
with the Escalation Procedure or by arbitration in accordance with the terms set out in
Section 33.2 below.

For the avoidance of doubt, the Bank shall not be liable or reimburse to the Contractor
under Section 27.1 and Section 27.3 any sum which:- (i) was claimable under insurance
held by the Contractor, and the Contractor has failed to make a claim on its insurance, or
has failed to make a claim in accordance with the procedural requirements of the relevant
insurance policy; (i) when added to any sums paid or due to the Contractor under the
Contract, exceeds the total Contract Price that would have been payable to the Contractor
if the Contract had not been terminated by the Bank; or (iii) claims by the Contractor for loss
of profit or consequential losses due to early termination of the Contract by the Bank.

If this Contract is terminated pursuant to Section 25.1 (viii) by the Bank or by the Contractor
pursuant to Section 26 (iii) due to an Event of Force Majeure, the Bank shall pay the
Contractor for all Services satisfactorily completed as at the Termination Date. Payment will
become due to the Contractor thirty (30) days from the date of submission of the evidence
of the completion of the Services by the Contractor to the Bank, unless the Bank disputes
the amount payable. The amount in dispute will become payable within thirty (30) days of
resolving the dispute in accordance with the Escalation Procedure or by arbitration in
accordance with Section 33.2.

If this Contract is terminated by the Bank pursuant to Section 25.1, except for Section 25.1
(viii), the Contractor shall be liable to and indemnify the Bank for all losses suffered by the
Bank as the consequence of termination of the Contract in accordance with the terms and
conditions set out in Section 28 below. The Bank shall have the right to recover from the
Contractor the amount of any loss suffered by the Bank resulting from the termination,
including the cost reasonably incurred by the Bank of making other arrangements for the
supply of the Services and any additional costs and expenses incurred by the Bank in
connection with the breach of the Contractor taken into account any limitation of liability of
the Contractor as set out in Section 28 below and the obligations of the Contractor in
connection with an Intellectual Property Infringement, as set out in Section 30.

If this Contract is terminated by the Contractor pursuant to Section 26, except Section 26
(iii), the Bank shall remain liable to pay to the Contractor all sums which have accrued due
and owing to the Contractor under this Contract, taken into account any limitation of liability
of the Bank as set out in Section 29 below.

The Contractor will at its own cost and expense assists the Bank in orderly termination of
this Contract. The termination or expiry of the Contract shall not affect the accrued rights or
liabilities of either Party.

Liability of the Contractor
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28.1

28.2

28.3

28.4

29.

29.1

29.2

30.

30.1

Subject to the terms and conditions of Section 28.2 and Section 28.3 described below, the
Contractor shall be liable and indemnify the Bank and keep the Bank indemnified for all
actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes,
penalties, and other liabilities incurred and/or suffered by the Bank arising from, out of or in
connection with:- (i) any act or omission, whether negligent, tortious or otherwise of the
Contractor, its directors, officers, Personnel, employees, subcontractors or agents relating
to matters contemplated in this Contract; and (ii) any breach by the Contractor, its directors,
officers, employees, subcontractors or agents of any of the Contractor's obligation under
this Contract.

The liability of the Contractor to the Bank shall not exceed the following sums:- (i) in respect
of damage to Bank's property, £1,000,000.00 (one million pound sterling) for any one act or
default; and (ii) in respect of non-performance, delay or other breach of the Contract,
£1,000,000.00 (one million pound sterling).

Subject to Section 28.4 below, the Contractor shall not be liable to the Bank under or in
connection with this Contract for any indirect or consequential loss or damage including,
loss of profit, loss of goodwill or loss of contracts or opportunity.

The limitation of liability set out in Section 28.2 shall not apply actions, suits, claims,
demands, losses, charges, damages, costs and expenses, taxes, penalties, and other
liabilities caused by:- (i) the fraudulent behaviour or misrepresentation of the Contractor, its
directors, officers, Personnel, employees, subcontractors or agents; or (ii)) any death or
injury to a person resulting from the Contractor's, its directors', officers', Personnel
employees', sub-contractors' or agents' negligence; or (iii) any failure of the Contractor, its
directors, officers, Personnel employees, sub-contractors or agents to comply with any
applicable law, rule or regulation; or (iv) any event where liability which cannot be limited
under applicable law; or (v) an Intellectual Property Rights Infringement in connection with
the Services or the Materials; or (vi) for misuse or disclosure of Confidential Information.

Liability of the Bank

Notwithstanding any other provision of this Contract, the Bank shall not be liable to the
Contractor under or in connection with this Contract for any loss or damage (outside the
obligation of the Bank to pay the Contract Price for Services delivered by the Contractor in
accordance with this Contract) whether direct, indirect, financial, economic, or
consequential, whether or not caused by the negligent act or omission of the Bank.

The limitation of liability in Section 29.1 shall not apply in relation to:- (i) any negligent act or
omission of the Bank which gives rise to death or personal injury in connection with the
Contract; or (ii) fraudulent misrepresentation, fraudulent concealment or other fraudulent
action; or (i) any other liability which cannot be excluded or limited under applicable law.

Intellectual Property Rights Indemnity

In addition to the Contractor's liability set out in Section 28, the Contractor shall fully
indemnify, hold harmless and, subject to the Bank's privileges and immunities, defend the
Bank, actions, suits, claims, demands, losses, charges, damages, costs and expenses,
taxes, penalties, and other liabilities arising from, out of or in connection with an Intellectual
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30.2

30.3

31.

31.1

31.2

Property Infringement or an alleged Intellectual Property Right Infringement. The Bank shall
give notice to the Contractor of any alleged infringement or any actual or threatened
Intellectual Property Infringement to which this Section 30.1 may apply.

If any claim or allegation is made or appears likely to be made pursuant to Section 30.1, the
Contractor may (at its own cost) and with the consent of the Bank (such agreement not to
be unreasonably withheld) procure the right for the Bank to continue to use the infringing
Material or software product on terms which are acceptable tot the Bank or alternatively
provide a modification or replacement to the same, provided such remedial action does not
cause any material loss of functionality or performance than that originally contracted for.

In the event that the Contractor is unable to comply with Section 30.2 within thirty (30) days
of receipt of the claim, the Bank may terminate the Contract with immediate effect by notice
in writing pursuant to the terms set out in Section 25.1 (v).

Notices

Any notice or other communication given by one Party to the other pursuant to this Contract
shall be in writing, sent by:- (i) first class mail; or (ii) by facsimile. Any notice given by
facsimile shall be immediately confirmed by the sending of a copy of the notice or
communication by ordinary first class mail.

Communications shall be sent to the address of the relevant Party referred to in this
Contract or the facsimile number set out below or to such other address or facsimile
number as may previously have been communicated to the other Party in accordance with
this Section 31.2. Each communication shall be marked for the attention of the relevant
person. The initial addresses and fax numbers of the Parties are:-

for the Bank: for the Contractor:

European Bank for Reconstruction and full name of the Contractor
Development

One Exchange Square,

address
London EC2A 2JN,
the United Kingdom
Attention: Eric Milesi Attention: name
Tel: 020 7338 6214 Tel: phone number
Fax: 020 7338 7320 Fax: fax number

With a copy to:
Corporate Procurement Unit
Fax: 44 (0) 20 7338 7857
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31.3

31.4

32.

33.

33.1

33.2

A notice or communication shall be effective when:- (i) if sent by first class mail, the time
when delivered to the recipient or at the expiration of five (5) clear days after the time of
posting, whichever is earlier, or the date when transmitted in the case of facsimile; or (ii) on
the notice's effective date, whichever is later.

The Bank and the Contractor shall be entitled to change their respective addresses set out
in Section 31.2 by providing a written notice to the other Party. A Party may notify the other
Party to this Contract of a change to its name, relevant person, address or facsimile number
for the purposes of Section 31.2 such notification shall only be effective on:- (i) the date
specified in the notification as the date on which the change is to take place; or (ii) if no date
is specified or the date specified is less than three (3) clear days after the date on which
notice is deemed to have been served.

The Escalation Procedure

Except as otherwise provided in this Contract, any dispute between the Parties shall be
initially resolved by using the escalation procedure by either Party as follows (the
"Escalation Procedure"):

0] upon the written request of either Party, the Bank's Representative and the
Contractor's Representative shall meet for the purpose of endeavouring to resolve
such dispute within ten (10) days from the request of such meeting by a Party;

(i) the Bank's Representative and the Contractor's Representative will meet as often as
necessary to gather and furnish to the other all information with respect to the matter
in issue which is appropriate in connection with its resolution;

(i) the Bank's Representative and the Contractor's Representative will discuss the
problem and negotiate in good faith in an effort to resolve the dispute and to try to
avoid arbitration. The format for such discussions will be agreed by the Bank's
Representative and the Contractor's Representative having regard to the nature and
importance of the subject matter in dispute;

(iv) if the Bank's Representative and the Contractor's Representative cannot resolve the
dispute in thirty (30) days since the commencement of the Escalation Procedure,
then the dispute will be escalated to the Bank's Head of Annual Meetings, Protocol
and Event Management and the General Manager of the Contractor for their review
and resolution; and

(V) if the dispute cannot be resolved in accordance with the above, the Parties may,
without prejudice to any other remedy permitted under this Contract, refer the
dispute to arbitration in accordance with the provisions of Section 33.2 below,
however, such arbitration may not be commenced until forty-five (45) days after the
initial request to negotiate such dispute is made pursuant to Section 32 (i) above.

Governing Law and Dispute Resolution

This Contract shall be construed in accordance with English law. Any non-contractual
obligations arising out of or in connection with this Contract shall be governed by and
construed in accordance with English law.

Any dispute controversy or claim arising out of, or relating to this Contract or the breach,
termination or invalidity hereof or any non-contractual obligations arising out of or in
connection with this Contract which cannot be amicably settled, shall be settled by
arbitration in accordance with the UNCITRAL Arbitration Rules as in force and effect on the
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33.3

33.4

34.

35.

35.1

35.2

35.3

35.4

date of this Contract. There shall be one (1) arbitrator, and the appointing authority for the
purposes of the UNCITRAL Rules shall be the LCIA (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
rights under the Arbitration Act 1996 or otherwise to appeal any arbitration award to, or to
seek determination of a preliminary point of law by, the courts of England or elsewhere. The
arbitrator shall not be authorised to grant, and the Contractor agrees that it shall not seek
from any judicial authority, any interim measures of pre-award relief against the Bank, any
provisions of the UNCITRAL Arbitration Rules notwithstanding.

Unless the Bank directs otherwise, the Contractor shall continue performing its respective
obligations under this Contract while the dispute is being resolved unless and until such
obligations are terminated or expire in accordance with the provisions of this Contract.

Nothing in this Contract shall be construed as a waiver, renunciation or modification by the
Bank of any immunities, privileges and exemptions of the Bank accorded under the
Agreement Establishing the European Bank for Reconstruction for Development,
international convention or any applicable law.

Survival

Termination or expiration of all or part of this Contract shall not affect either of the Party's
accrued rights or liabilities or affect the coming into force or the continuance in force of
Sections 9-11, 17.2, 18 and 27-33 which shall continue to be in force on or after the
termination or expiration of the Contract.

Miscellaneous

This Contract supersedes any previous conditions, understandings, commitments,
agreements or representations (except fraudulent misrepresentations) whatsoever whether
oral or written, and represents the entire understanding between the Parties, in relation to
the subject matter of this Contract.

Each Party acknowledges and agrees that the provisions of this Contract have been the
subject of discussion and negotiation and, with particular reference to any exclusion
clauses set out herein, are fair and reasonable having regard to the circumstances as at the
date of this Contract.

Neither Party shall be entitled to assign or transfer its rights or obligations under this
Contract to any third party without the prior consent of the other Party. This Contract shall
be binding upon the successors and permitted assigns of the Contractor.

No omission to exercise or delay in exercising on the part of any Party to this Contract any right, power or

remedy provided by law or under this Contract shall constitute a waiver of such right, power or remedy or any other right,

power or remedy or impair such right, power or remedy. No single or partial exercise of any such right, power or remedy

shall preclude or impair any other or further exercise thereof or the exercise of any other right, power or remedy provided

21



by law

or under this Contract. Any waiver of any right, power or remedy under this Contract must be in writing and may

be given subject to any conditions thought fit by the grantor. Unless otherwise expressly stated any waiver shall be

effective only in the instance and only for the purpose for which it is given.

35.5

35.6

35.7

35.8

35.9

35.10

IN WI
have

S

All expenses incurred by or on behalf of the Parties (including all fees of agents, solicitors
and accountants employed by either of the Parties) in connection with the negotiation,
preparation and execution of this Contract shall be borne solely by the Party which incurred
them.

Notwithstanding that the whole or any part of any provision of this Contract may prove to be
illegal or unenforceable the other provisions of this Contract and the remainder of the
provision in question shall remain in full force and effect.

The Bank may at any time, without notice to the Contractor, set off any liability of the
Contractor to the Bank against any liability of the Bank to the Contractor, whether any such
liability is present or future, liquidated or unliquidated, under this Contract or not and
irrespective of the currency of its denomination. If the liabilities to be set off are expressed
in different currencies, the Bank may convert either liability at a market rate of exchange for
the purpose of set-off. Any exercise by the Bank of its rights under this Section 35.7 shall
be without prejudice to any other rights or remedies available to it under this Contract or
otherwise.

No variation to this Contract shall be of any effect unless it is agreed in writing and signed
by or on behalf of each Party.

Each Party shall at all time act as independent parties and nothing contained in this
Contract shall be construed or implied to create an agency or partnership. Neither Party
shall have the authority to agree to or incur expenses on behalf of the other except as may
be expressly authorised by this Contract.

Provided that the terms and conditions of this Contract do not prescribe otherwise, nothing
in this Contract is intended to confer on any person any right to enforce any term of this
Contract which that person would not have had but for the Contracts (Rights of Third
Parties) Act 1999.

TNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives,
caused this Contract to be signed as of the date first above written.

IGNED by for and on behalf of the SIGNED by for and on behalf of

European Bank for Reconstruction full name of the Contractor

and Development
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Name: Tom Husband

Position: Head of the Corporate

Procurement Unit

Name: name

Position: position
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1.0

2.0

3.0

4.0

Schedule 1

Services, Specifications and Acceptance

SCOPE OF WORKS

The European Bank for Reconstruction and Development (EBRD) and its Annual Meeting

1.1

1.2

13

The European Bank for Reconstruction and Development (“the Bank” or “the EBRD”) was inaugurated
in April 1991, in London, to foster the transition towards open market orientated economies and to
promote private and entrepreneurial initiatives in Eastern and Central Europe.

Each year the Bank holds its Annual Meeting either in London or in one of its countries of operations. It
comprises two main elements: the Meeting of the Board of Governors and the Business Forum.

Further information about the EBRD and its Annual Meeting can be found on the Bank’s website:

Dates, location and venues of the Annual Meetings

2.1

2.2

2.5

2.6

The 2011 Annual Meeting will take on Friday 20 and Saturday 21 May 2011 in Astana (Kazakhstan).

The envisaged venues of the 2011 Annual Meeting are:

2.2.1  The Palace of Peace and Reconciliation “The Pyramid”

2.2.2  The Palace of Independence

2.43  The Shabyt Palace

The 2012 Annual Meeting will take place in May 2012 at the EBRD’s Headquarters (exact dates and
venue(s) to be confirmed).

The 2013 Annual Meeting will take place in May 2013 in Istanbul, Turkey (exact dates and venue(s) to
be confirmed).

Basic description of freight services for overseas Annual Meetings

3.1

3.2

The Bank requires the dedicated shipment of goods/equipment from London to the location of the
Annual Meeting and back to London. The Bank requires a door to door delivery service.

The Contractor will liaise with a representative of the Annual Meetings, Protocol, and Event
Management Unit of the EBRD, and will be required to attend meetings called from time to time
throughout the contract term at the Bank’s Headquarters in London as well as site visits to the venues
at the location of the Annual Meeting.

General description of services required
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5.0

6.0

4.1

4.2

4.3

4.4

4.5

4.6

4.7

The Contractor should have a modern trucking fleet and local delivery facilities. The services will
include the consolidation of goods/equipment in the United Kingdom before departure and at the
venues at the location of the Annual Meeting. The final volume for transportation will not be determined
until nearer the time.

The United Kingdom collection will be from the Bank’s Headquarters in London though some
goods/equipment may also be delivered directly to the Contractor’'s warehouse in the United Kingdom
e.g. official Bank publications, non-EBRD publications, sponsors’ promotional material etc.

A limited amount of goods/equipment will be collected from and returned to Opus Creates Ltd, the
Bank’s consultant based in Northampton.

Some of the non-EBRD publications may be sent directly to the Contractor’s local agent at the location
of the Annual Meeting.

Goods/equipment returning to the United Kingdom will be collected from the venues at the location of
the Annual Meeting and returned to the Bank’s Headquarters in London.

The Contractor should have suitable handling equipment for off/on loading goods/equipment when
collecting in London and delivering at the venues at the Annual Meeting location.

Detailed Description of Freight Services

e Collection of goods from the EBRD’s Headquarter in London, the EBRD’s consultant in
Northampton and delivery to warehouse for consolidation

Road and air freight to the location of the Annual Meeting

Inbound customs clearance

Off loading to venues

Trailer remaining on-site

Reloading from venues

Outbound customs clearance

Return road and air freight to London

Consolidation of goods to warehouse and return delivery to the EBRD’s Headquarters in London
and the EBRD’s consultant in Northampton.

Services required for the Annual Meeting in London

51

5.2

The Contractor will receive sponsors’ promotional material and publications and store them at their
warehouse before they deliver them to the Bank’s Headquarters and/or to other venue(s) used for the
Annual Meeting in London.

If other venues than the Bank’'s Headquarters are used for the Annual Meeting in London, the
Contractor will transport goods/equipment from the Bank’s Headquarters to the Annual Meeting
venues.

Air and Road freight delivery dates and deadlines

6.1

6.2

For each overseas Annual Meeting and based on previous experience, goods/equipment to the
location of the Annual Meeting will be shipped using both air and road freights.

For the 2011 Annual Meeting in Astana, deliveries of customs cleared goods/equipment to the venues
(air and road freight) shall commence by 08:00 hours on Monday 16 May 2011.

Deadline for collection from the Bank’s Headquarters: to be advised by the contractor.
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7.0

8.0

9.0

10.0

6.3

6.4

6.5

6.6

Collections from the venues for the return journey will commence on the evening of Saturday 21 May
2011 when the event has officially ended and continue on Sunday 22 May 2011. The Contractor will
state the latest date of departure from the location of the Annual Meeting, proposed route, transit
times, entry point, customs clearance times and estimated arrival date back into the United Kingdom.

Opus Creates Ltd’s (the Bank’s consultant based in Northampton) goods/equipment may be subject to
a separate earlier shipment. This will be confirmed closer to the event.

The above-mentioned dates are indicative and will be confirmed closer to the event and after
discussions with and recommendations from the Contractor.

The delivery dates and deadlines for the 2013 Annual Meeting (Istanbul) will be decided during the
second half of 2012.

Description of goods to be transported

7.1

7.2

Goods to be transported include (but not limited to):

Documentation e.g. official Bank publications
Non-EBRD publications e.g. sponsors’ publications
Computer equipment

Flag boxes containing flags, flag poles and bases
Small furniture items

Office stationery boxes and files, first aid boxes
Visuals (panels) for exhibition stands

Delegate bags

Polo shirts

Participant badges

Corporate gifts

Technical equipment (e.g. audio-visual, equipment used for participant registration)

The final requirements and complete inventory of goods/equipment to be transported will not
be available until close to the departure date when a full list will be provided to the Contractor.

Routing and back-up plan

The Contractor will advise in detail the proposed route including departure and entry ports and customs
clearance points.

The Contractor will also submit a detailed back up plan in the event of the truck breaking down.

Security and tracking during transit

The Contractor must be able to supply regular updates on the progress and location of the goods whilst in
transit. The truck should be satellite tracked at all times and the driver(s) must also have mobile phones to
maintain contact throughout the journey at any time.

Packing and labelling

10.1

The Bank will endeavour to prepare goods ready for loading. However, the Contractor will be required
to check that all packaging is appropriate for all goods, to ensure secure transit and minimise damage
and theft. Some items may require additional packing and the Contractor should provide for this.
There may also be a need for some repacking for the return journey.
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11.0

12.0

13.0

14.0

15.0

10.2 Official Bank publications, items of office stationery, non EBRD publications etc. will already be boxed
and will require little additional packing. However these boxes will require palletising and wrapping.

10.3 The Contractor will advise on suitable packing materials for the transport of items such as computer
equipment, audio-visual equipment, participant registration equipment etc. and, if necessary, pack
these items to ensure secure transit and minimise damage and theft.

10.4 It will be the responsibility of the Contractor to ensure that an appropriate labelling system is used and
that all items are correctly labelled for customs purposes and correct delivery to the venues at the
Annual Meeting location.

Storage

The Bank will require the Contractor to provide secure storage facilities in London or its surroundings (up to a
maximum of a 50 mile radius from the Bank’s Headquarters) to consolidate items prior to departure. At the
location of the Annual Meeting, secure warehouse space should also be available to consolidate the goods on
arrival prior to distribution to the venues and, if necessary, to consolidate goods in preparation for the return
journey. Suitable bonded warehouse space would also be required where necessary.

Customs clearance

The Contractor will prepare and supply all necessary export/import documentation, including any documentation
relating to the temporary import of goods into the country hosting the Annual Meeting, together with any
documentation that will be required for goods to be returned to the United Kingdom. It is also the responsibility
of the Contractor to ensure all goods clear customs at the location of the Annual Meeting in an efficient and
timely manner.

Sub-contractors/Agents

The Contractor must specify their nominated local agent at the location of the Annual Meeting together with
details of the contractual relation and experiences of working with them in similar circumstances. The Contractor
will state if any other parts of their contract will be sub-contracted (e.g. collection of goods from and return to the
Bank’s premises).

Project Manager

The Contractor will appoint a key contact for this project to act as Project Manager. The Project Manager must
liaise regularly with the Bank. He/she will also need to attend meetings with the Bank called from time to time
prior to the Annual Meeting at their offices in London. He/she will travel to the location of the Annual Meeting to
oversee customs clearance and deliveries, on site management and supervise the return journey. He/she will
also be expected to deal with any associated problems that may arise on site.

The Contractor will be required to provide the Bank with a mobile telephone number for 24-hour 7 day-a-week
assistance should any problems be experienced throughout the contract term.

The Contractor will supply the name and short curriculum vitae of their proposed Project Manager.

On-site Management

27



16.0

17.0

151

15.2

15.3

The Contractor must keep accurate records of what has been received from the Bank (in London) and
the Bank’s consultant (in Northampton) and where it has been delivered (at the location of the Annual
Meeting). All goods need to be coded for their final destination. The Contractor must be able to update
the Bank on the progress of the goods and be able to locate any piece of equipment, box etc if
necessary. On arrival at the location of the Annual Meeting, the Contractor must arrange for the
delivery of the goods to the appropriate final location at the venues and take charge of any problems
that arise. Suitable similar arrangements must be made for goods for the return journey.

The Contractor will also be expected to liaise with venue managements, venue staffs and the Bank
regarding the arrival or non-arrival of goods.

The Contractor must provide trolleys and moving equipment for use at the venues.

Supervisor of Porters

The Contractor will appoint an experienced person to act as a supervisor for locally recruited porters and their
activities.

Up to 20 students will be recruited locally to act as porters for the movement of goods within the venues and
ensure that goods/equipment are signed for when delivered and accurate records are kept. Porters will work
closely with the Supervisor. The Contractor will be issued with a full schedule of staff once on site.

The

duties of the Supervisor will be as follows:

Setting up a storage and logging system for the accurate delivery of goods/equipment to the sites at the
location of the Annual Meeting. He/She will need to organise a system so that every item that arrives or

leaves the buildings is properly recorded

Supervising the team of porters to ensure they are fully briefed and check deliveries are made accurately

and efficiently

Ensure that teams are organised and motivated, nominating suitable candidates to be team leaders if

appropriate

Tracking start and finish times of porters and organising refreshment breaks as necessary
Manage any disciplinary issues that might arise

Liaising with senior Bank staff to ensure that their needs are met efficiently

General assistance wherever it is required

Liaise with on-site Project Manager and the Bank regarding the arrival and departure of goods
Co-ordinate the removal process

Period of Employment

171

17.2

Project Manager

It is anticipated that the Project Manager would require the following days on the event:

Pre-event: up to 8 days (including a site visit to venues at the location of the Annual Meeting)

On site: up to 16 days

Post-event: up to 2 days

Supervisor of Porters

The estimate hire period for the Supervisor would be up to 12 days on site.
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18.0

19.0

20.0

21.0

22.0

17.3 These numbers of days are indicative and will be confirmed closer to the event and after discussions
with and recommendations from the Contractor.

Site Visit

The Project Manager of the Contractor will be required to visit the venues at the location of the Annual Meeting
(for a maximum of 5 days) at a time to be agreed with the Bank. Travel and accommodation expenses relating
to this visit will be met by the Bank. The purpose of the visit will be to assess the venues for access to lifts,
storage of goods etc. and meet with the local customs authorities. Full floor plans of the venues with the exact
location of the lifts available for goods will be provided to the Contractor.

On-site expenses

The Bank will reimburse accommodation and subsistence expenses for the Project Manager, and Supervisor of
Porters only. This payment will be made in the form of a fixed per diem to cover hotel and subsistence costs on
site. The Bank will arrange and pay for flights. The Bank will select and book hotel accommodation which
should be paid for on departure at the end of the event.

The Bank will not reimburse any expenses for accommodation or subsistence for any other staff.

Deliverables

In summary, the Contractor will:

e Provide a detailed timetable to ensure the timely and safe arrival and delivery of goods/equipment

Monitor closely any problems with the proposed route to ensure that the departure date from the United
Kingdom is accurate and to avoid any problems during transit

Provide the Bank with regular updates on the progress of the shipment(s)

Prepare and supply all export documentation

Provide appropriate packing facilities

Provide secure storage facilities and bonded warehousing as required

Ensure all items are accurately and appropriately labelled

Appoint a Project Manager to oversee the project

Ensure that the appointed Project Manager participate in a site visit to the venues at the Annual Meeting
location prior to the event

Appoint a Supervisor to manage the porters

Take responsibility for the accurate delivery of all goods

Liaise closely with the Bank which will involve regular meetings at their offices

Provide a written quotation for the estimated final agreed amount to be transported and the final staffing
levels/hours required

e Receive a signed contract and purchase order before proceeding with the work

Quality control

It is the responsibility of the Contractor to collect and deliver all goods on time and to ensure the safe transport
of all goods whilst in their care. The Contractor will specify what quality control mechanisms are already in
place, and what there will be during transit and on site.

Insurance

The Contractor will produce evidence that they are insured to cover the goods for any loss, damage or theft
whilst in transit (from the point of departure to their destination and return to London). The approximate value of
goods to be transported is £300,000. The Contractor will also produce evidence that they are insured to cover
for the same goods on site.
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The Contractor will indemnify the Bank in respect of loss, damage, injury or death against all costs, claims,
demands or proceedings howsoever arising there from.

The Contractor will indicate whether staff will be insured by them for any personal liability during the contract
period. All policies and current receipts for premiums will be submitted for inspection by the Bank.
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Schedule 2

Service Level Agreement
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Schedule 3

Contract Price
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Schedule 4

Payment Schedule and Rules for the Preparation of Invoices

The following points shall be observed when submitting invoices for payment:-

0] all invoices shall be addressed and sent to: Invoice Control, the European Bank for Reconstruction and
Development, One Exchange Square, London EC2A 2JN, UK;

the contract number and if applicable purchase order number and the name of the Bank's Representative shall
be quoted on the invoice;

(iii) invoices shall be marked to show the Contractor'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
guoted on the invoice;

(iv) the Bank will only make payments after the original signed copy of the Contract has been returned to
the Bank's Corporate Procurement Unit and only on submission of original invoices and original supporting
receipts (no faxes or copies shall be acceptable);

(v) full details of the bank account, where payment shall be made must be supplied on the invoices,
including currency of the account;

(vi) period during which Services were performed must be stated;
(vii) Not applicable

(viii) any change to the Contract necessitating an amendment to the Contract should be completed prior to
submission of an invoice;

(ix) The last of the invoices (or, as the case may be, the only invoice) issued by the Contractor 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 Contractor's obligations for performing the Services have been satisfactorily fulfilled. The final
invoice must be submitted within three (3) months of the completion of the Services;

x) prior to issuing the first invoice, in accordance with the Contract, the Contractor should confirm with the
Bank whether VAT can be charged or whether the invoice(s) should be zero rated for VAT purposes due to the
Bank's privileges and immunities.

any applicable VAT charged by Contractor shall be separately itemised on the invoices.
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Schedule 5

The Contractor's Personnel and Subcontractors
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Schedule 6

Project Management
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