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MANAGEMENT CONSULTING AGREEMENT

Péyry Management Consulting Austria GmbH, EURO PLAZA, Buildin
3688874 (the “Consultant”) and [legal name of Client company, addresg

"Agreement”).

1 ENGAGEMENT

By this Agreement the Client engages the Consultant to provide
consultancy services (the “Services”) in the project entitled [name
of project]. The scope and details of the consultancy services are
set out in the attached proposal (the “Proposal’).

2 THE CONSULTANT'S OBLIGATIONS
2.1 Duties of the Consultant

The Consultant shall deliver the Services set out in the Proposal
in accordance with this Agreement. The Consultant shall exercise
skill and diligence in the performance of the Services and observe
recognized principles of professional ethics and respect the laws
and customs in the country where the Services are rendered.

Each Proposal shall be deemed to constitute a separate work
project under this Agreement. No modification may be made to
any Proposal without written consent of the parties.

2.2 Rendering of the Services

The Consultant may supply written advice or confirm oral advice
in writing or deliver a final written report or make an oral presenta-
tion on completion of the Services. Prior to completion of the Ser-
vices the Consultant may supply oral, draft and interim advice in
reports or presentations but the Consultant's written advice or
final written report shall take precedence. The Client shall place
no reliance on any draft or interim advice, interim report or interim
presentation.

All deliverables produced by the Consultant as a result of the
Services such as any software code (whether source or com-
piled), processes, documentation, records, training materials,
specifications, plans, drafts, reports and data will be referred in
this Agreement as “Work Product”. The Consultant has no obliga-
tion to update the Work Product for events taking place after the
Work Product has been issued in final form.

Any Work Product delivered to the Client shall be for the benefit
of the Client only and it shall not be copied, referred to or dis-
closed, in whole or in part (except for Client's or its Affiliates’ in-
ternal business—nurpose for which the Services were initially
commissione: a third party without the prior written consent of
the Consultan<—suach consent will not be unreasonably delayed or
withheld and will be granted provided the third party signs a re-
lease and non-reliance letter to POyry (Appendix 1). “Affiliates” for
the purpose of this Agreement means any entity controlling, con-
trolled by or under common control with the Client, where "con-
trol" means an entity's (a) ownership, directly or indirectly, of equi-
ty securities entitling it to exercise in the aggregate at least 50 %
of the voting power of the entity in question; or (b) possession
directly or indirectly, of the power to direct or cause the direction
of the management and policies of or with respect to the entity in
question, whether through ownership of securities, by contract or
otherwise.

Notwithstanding the foregoing, the Client may disclose the Work
Product to its professional advisors who are bound by the non-
disclosure obligations herein on a confidential and non-reliance
basis.

If the Client discloses the Work Product to a third party, Client
agrees to indemnify and hold the Consuitant harmless from any
liability, claim, damage, loss or obligation or expense of any na-
ture (including reasonable attorneys' fees) relating to a claim or
suit by a third party against the Consultant, arising in connection
with the use of or reliance on the Work Product by such third
party.

The Consultant will not be liable for any modifications or any use
of the Work Product, in whole or in part, other than as agreed in
this Agreement or separately in writing with the Consultant.

anichberggasse 2, 1120 Vienna, Austria, Firmenbuchnummer

e “Client”) have today entered into the following agreement (the

Notwithstanding anything in this Agreement to the contrary, the
Client understands and agrees that the Consultant does not allow
and will not consent to the use of, disclosure of or reference to the
Consultant, any of the Services, all or any part of the Work Prod-
uct in connection with (i) any public securities offering in any ju-
risdiction, (ii) any public securities market in any jurisdiction (in-
cluding, without limitation, in any report filed with any securities
market or securities regulator or in any press release or in any
document accessible generally by the holders or prospective
holders of any security traded on any public securities market), or
(iii) any offer or sale of, or trade in, securities in the United States
or Canada {whether public or private, and whether or not exempt
from registration in the United States or from prospectus require-
ments in Canada), including but not limited to any transaction
involving the purchase of foreign securities by an entity estab-
lished in the United States or Canada.

No advice, opinion, statement of expectation, forecast or recom-
mendation supplied by the Consultant as a part of any product of
the Services shall be deemed to constitute a representation or
warranty with regard to future events and circumstances.

2.3 Professional Team

Where the Consultant has named in the Proposal or otherwise
the individuals in the team rendering the Services (the “Profes-
sional Team®), the Consultant shall use its reasonable efforts to
cause the same individuals to actually render the Services. The
Consultant may, however, upon notice to the Client substitute the
individuals with others of substantially similar skills. Notwithstand-
ing the foregoing, the Professional Team named in the Proposal
or otherwise is subject to change until this Agreement has been
duly signed.

2.4 Ownership of Intellectual Property; Rights to Work
Product

The Consultant shall retain sole and exclusive ownership and all
intellectual property rights (including but not limited to copyright)
of all (a) know-how, computer software, computer programs,
drafts, documents, information, material, inventions, patents or
designs owned by the Consultant which the Consultant may use
to provide the Services, and (b) the Work Product. The Client
shall have a non-transferrable, non-exclusive, royalty-free and
perpetual license to use any and all Work Product developed
pursuant to this Agreement for its internal business purpose for
which the Services were initially commissioned, which shall in-
clude the use by the Client's Affiliates, provided that such use is
in compliance with this Agreement.

The Client shall retain sole and exclusive ownership of all know-
how, computer software, computer programs, drafts, documents,
inventions, copyrights, patents or designs owned by the Client
which the Consultant may use to provide the Services (“Client
Intellectual Property"); provided, however, the Consultant shall
have a non-exclusive, royalty-free and perpetual license to use
any and all Client Intellectual Property in the Work Product.

3 REMUNERATION

The Proposal by the Consultant to the Client shall specify whether
the time based remuneration as defined in Section 3.1 or the fixed
price remuneration as defined in Section 3.2 hereinunder shall
apply.

3.1 Time Based Remuneration

The Consultant charges for the Services a professional fee based
on man-days consumed, plus expenses for travel and other direct
non-salary expenses and administration as provided in Section
3.3 unless otherwise agreed upon. The fee is calculated in ac-
cordance with the service rates defined in the Proposal for the
various categories of personnel used by the Consultant. Addition-
ally, special services (legal consultation, reports, expert's opinion
and similar) and services of very short duration are charged at


dimitar.petarchev
Sticky Note
CONTOURGLOBAL MARITZA EAST 3 AD, having its seat and registered office address in Sofia city, 48 Sitnyakovo Blvd, 9th floor, registered in the Registry Agency under UIC 130020522, Tax number BG 130020522, represented by Krassimir Nenov in his capacity of Executive Director and Quinto Di Ferdinando in his capacity of Member of the Board of Directors, hereinafter referred to as Contracting Authority

dimitar.petarchev
Sticky Note
and except for ...[specific purposes to be agreed and listed here]


S POYRY

special rates quoted separately for each case. If the performance
of the Services is delayed by reasons not attributable to the Con-
sultant, the Consultant has the right to charge the Client for such
time consumption at the current rates of the Consuitant.

3.2 Fixed Price Remuneration

The Consultant charges a fixed fee for the Services as specified
in the Proposal. If the scope of the Services is altered or the per-
formance is delayed by reasons not attributable to the Consultant,
the Consultant has the right to charge the Client for such addi-
tional services or time consumption at the current rates of the
Consultant. Additionally the Consultant charges for travel and
other direct non-salary expenses as provided in Section 3.3 un-
less otherwise agreed upon.

3.3 Expenses

Unless otherwise agreed upon, the Consultant charges for travel,
other direct non-salary expenses and data access at cost includ-
ing administration as defined below:

a) Expenses for air, ground and sea transportation, taxi, rental
car, use of personal or company car and all other travel ex-
penses directly arising out of or caused by the Services.

b) Subsistence: direct expenses for hotel or other accommoda-
tion including breakfast, plus a fixed per diem allowance;

c) All other expenses directly related to the Services, present or
future, including but not limited to licenses and permits, offi-
cial inspections, reports, data acquisition, project administra-
tion, expenses for meeting legal requirements and regulations
and other similar dues, unless carried directly by the Client,
will be additionally charged at cost to the Client.

Notwithstanding the foregoing, if specified in the Proposal, in lieu
of passing some or all of the foregoing specific costs to the Client,
the Consultant may charge an Expense and Administration Fee
equal to a specified percentage of the remuneration amount re-
ferred to in Section 3.1 or 3.2, as applicable, to cover such costs.

3.4 Terms of Payment

Invoices are issued by the Consultant monthly or as specifically
agreed according to a payment schedule approved by the Client
and the Consultant. The invoiced amount shall be available in full
on the bank account of the Consultant within fourteen (14) days
from date of invoice, in the currency prescribed. In the event of a
payment delay, the interest rate to be paid by the Client without
previous reminder shall be 9.2 percentage points above the Aus-
trian base interest rate. The Client shall reimburse the Consultant
for all costs incurred by the Consultant in collecting any overdue
payments or related interests, including, without limitation, attor-
ney's fees, court costs and collection agency fees. Notwithstand-
ing the terms of Section 5.13 of this Agreement, the Consultant
may institute proceedings to seek judgment for late payment in
any court of competent jurisdiction.

All fees and expenses given by the Consultant are exclusive of
any kind of direct or indirect taxes, withholdings, duties, bank
charges or other similar applicable dues. Any such tax, withhold-
ings, charges and dues shall be reimbursed by the Client in addi-
tion to the fees and expenses payable to the Consultant pursuant
to this Agreement. Where the Client is required by law or regula-
tion to levy withholding taxes on payments made to the Consult-
ant pursuant to this Agreement, the Client shall provide the Con-
sultant an appropriate certificate of the paid and withheld taxes
enabling the Consultant to claim such taxes or dues. The certifi-
cate is to be provided within 60 days of the payment of the paya-
ble from which the taxes are levied. If the Consultant is unable to
claim credit due to Client's delay or omission in providing such
certificate or deficiencies in such certificate, then the Client shall
reimburse the previously withheld taxes to the Consultant on
written and substantiated demand. Both parties agree to co-
operate in good faith in resolving all items and issues regarding
withholding taxes, including but not limited to the co-operation
and communication with tax authorities on behalf of other party in
case of wrongly levied withholding taxes and the co-operation in
providing any tax forms or information to tax authorities.

The Client shall have no right of set-off or retention, except to the
extent that the counterclaim has not been disputed by the Con-
sultant or has been determined by a final and binding decision.

4 LIABILITY
41 Warranty

In the event that the Consultant makes a mistake or an error in
the provision of the Services, the Client shall initially be entitled to
demand subsequent performance within the original scope of the
Services, and secondarily, to demand further legal rights.

All warranty claims under or in relation to this Agreement or Ser-
vices shall in all cases expire upon such date falling six (6)
months after the date of acceptance or deemed acceptance of the
Services as set out in Section 5.1 or such date falling twelve (12)
months after the date of this Agreement, whichever is earlier. All
claims to the Consultant shall be presented immediately upon
detection, however before the expiry of the limitation period.

42 Liability

a) The Consultant shall be liable for any damages which are a
result of intent or gross negligence as well as for any kind of
injury to life, body and health according to the legal provi-
sions.

b) Apart from that, the Consultant's liability shall be limited to the
typical and expectable damages. The Consultant shall have
no liability for damages which are caused by reasons or cir-
cumstances not attributable to the Consultant or which are
beyond the reasonable control of the Consultant.

c) Notwithstanding any provision contained herein, the Consult-
ant's total aggregate liability under or in relation to this
Agreement (including any breach thereof) or Services irre-
spective of their legal grounds shall not exceed (a) the
amount of the total fee (exclusive of direct expenses) paid to
the Consultant for the Services if the total value of the Con-
tract is less than 500 000 euros; or (b) 500 000 euros plus ten
percent (10%) of such part of the total fee (exclusive of direct
expenses) paid to Consultant that exceeds 500 000 euros if
the total value of the Contract is 500 000 euros or more and
the Consultant shall not have any liability under or in relation
to this Agreement (including any breach thereof) or Services
for any indirect or consequential damages, particularly loss of
use, production or property, loss of profits or revenues, in-
creased expenses or business interruption. .

4.3 Insurance

The Consultant ensures that he has arranged a professional lia-
bility insurance according to the legal requirements with regard to
the Services. Upon request the Consultant will provide the Client
with evidence of such insurance.

5 MISCELLANEOUS
5.1 Completion

After delivery of the Work Product, the Client will have ten (10)
days to inform the Consultant in writing of any defects in the Ser-
vices for which he considers the Consultant to be responsible
under the Contract. As soon as any such defects are corrected, or
as soon as the ten (10) day period for such notice has expired if
the Client has not informed the Consultant of any such defects
within the period, the Client shall accept the Services in writing or
they shall be deemed accepted.

5.2 Confidentiality

During the term of this Agreement and two (2) years thereafter
the parties undertake to keep sensitive information relating to
each other's business or affairs confidential where such infor-
mation has been identified as confidential (“Confidential Infor-
mation®).The parties shall not make use of such Confidential In-
formation for purposes outside this Agreement without the prior
written consent by the other party. The provisions of this Section
5.2 shall not apply to information that: (a) is or becomes public
knowledge otherwise than through a breach of this confidentiality
undertaking; or (b) was obtained from a third party having no
obligation of confidentiality with respect to such information; or (c)
can be shown to be known by written records made prior to dis-
closure; or (d) in such circumstances where a competent court or
law requires disclosure of Confidential Information.

Upon request all documentation in which Confidential Information
has been disclosed in writing and all copies hereof have to be
returned to the respective party.
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5.3 Conflict of Interests

The Professional Team rendering the Services shall not be re-
quired, expected or deemed to have knowledge of any infor-
mation known to their colleagues within the Consultant’s organi-
zation, which is not known to them personally, or required to ob-
tain such information. The Professional Team shall not be re-
quired to make use of or to disclose any information whether
known to them or to their colleagues, which is confidential to an-
other Client. There are and shall continue to be mechanisms
operating within the Consultant’s organization and within Poyry
Group designated to facilitate the protection of each Client's in-
terests through the use of one or several of the following
measures: separate professional teams, geographical separation
and operational independence.

The Consultant and the Client undertake to promptly inform each
other should there be a risk of competing engagements. The
Consultant shall not permit any member of the Professional Team
to accept an engagement resulting in a simultaneously pending
competing engagement.

5.4 The Client's Duty to Assist

In order to permit the Consultant to perform the Services in ac-
cordance with the Proposal and without inconvenience, the Client
shall timely perform its obligations set forth herein and in the Pro-
posal, including, but not limited to supplying the Consultant with
all information, assistance and access to the Client staff, docu-
mentation, hardware and software in the Client's possession,
custody or under the Client's control having a bearing on the Ser-
vices. The Client shall inform the Consultant of any information or
developments which may come to the Client's notice and which
may have a bearing on the Services.

5.5 Independent Contractors

The parties agree that the Consultant will be providing Services
as an independent contractor and any employees of the Consult-
ant involved in providing the Services shall remain only employed
with the Consultant and not with the Client.

5.6 No Recruitment

For the period of this Agreement and six months from the time of
completion of the Services agreed upon herein both parties shall
not, neither directly nor via third parties, actively entice away any
employee of the respective other party who was deployed by that
party to participate in the initiation of the Agreement and/or the
provision of the Services, in particular both parties shall not cause
such employees to terminate their employment contract with the
employing party and enter into an employment or consulting con-
tract with the respective other party (or any of its affiliates). In
case of employing or assigning a former employee of the respec-
tive other party within the period set out in this Section 5.6, the
employing /assigning party shall bear the burden of proof that it is
not in breach of the obligations of this Section 5.6. In case of any
breach of the obligations of this Section 5.6 by one of the parties
the breaching party shall pay the other party a compensation of
EUR 30.000 without affecting further rights of the other party.

5.7 Subcontracting

The Consultant shall be entitled to subcontract or to consult third
parties for specialist tasks whenever the Consultant considers it
appropriate. The liability of the Consultant to the Client shall,
however, not be diminished.

5.8 Assignment

Irrespective of Section 5.7 hereunder, neither party may assign or
transfer any of its rights or obligations under this Agreement to
any third party without the prior written consent of the other party,
provided that the Consultant shall be entitled to assign or transfer
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all or any of its rights (but not its obligations) under this Agree-
ment to receive payment of any sum of money to any third party
without having to obtain the consent of the Client.

5.9 Integration

This Agreement with enclosures contains the entire agreement
between the parties and supersedes all other understandings and
negotiations, whether oral, written or implied, set forth with re-
spect to the subject matter of this Agreement. Ancillary agree-
ments and amendments to this Agreement must be made in writ-
ing and signed by both parties. The same shall apply to a waiver
of this requirement of the written form.

5.10 Severability

If any term or condition contained herein is held by a court of
competent jurisdiction or other authority to be invalid, void or un-
enforceable in whole or in part, the remainder of this Agreement
shall remain in full force and effect and shall in no way be affect-
ed, impaired or invalidated. In this case, the invalid or unenforce-
able provision shall be replaced with such valid and practicable
provision the parties will agree upon. This shall also apply if there
is a gap in this Agreement.

5.11 Force Majeure

No delay in or failure of performance by either party, other than
payment of money, shall constitute default hereunder if and to the
extent such delay or failure is caused by any force majeure occur-
rence beyond the reasonable control of the party otherwise re-
quired to perform and which by the exercise of reasonable dili-
gence by said party could not have been prevented. Such force
majeure events are, but not limited to, the following: fire, earth-
quake, lightning and other Acts-of-God, as well as industrial dis-
putes, acts of terrorism, strikes, sabotage, epidemics, war, riot,
mobilization and similar frustrations. In such circumstances, the
party affected by force majeure shall have a duty to inform the
other party within a reasonable period, not exceeding seven busi-
ness days, from the date that force majeure is claimed.

5.12 Suspension and Termination

Each party may terminate this Agreement or suspend its opera-
tion by giving 20 days' prior notice in writing to the other party in
case the other party is in material breach to this Agreement and
has not remedied it for 10 days after notification thereof. Any
termination of this Agreement shall be without prejudice to the
rights of either party, which may have accrued up to the date of
the termination.

5.13 Dispute Resolution

Except as provided in Section 3.4 of this Agreement, disputes
between the Client and the Consultant arising in connection with
this Agreement or its validity shall be sought to be settled on the
basis of the principles herein contained. Should amicable settle-
ment fail within a reasonable period of time not exceeding 60
days any dispute, controversy or claim arising out of or relating to
this Agreement, or the breach, termination or validity hereof shall
be finally settled by arbitration in accordance with the Rules of
Arbitration and Conciliation (Vienna Rules) of the International
Arbitral Centre of the Austrian Federal Economic Chamber with-
out recourse to the ordinary courts of; The applicable law by
the Arbitral Tribunal shall be Austrian@tantive law. The place
of arbitration shall be Vienna, Austria.

The arbitral tribunal shall consist of one arbitrator and the pro-
ceedings shall be conducted in the English language.

5.14 Governing Law

This Agreement shall be governed by apd—eanstrued in accord-
ance with the substantive laws of Austriuding its conflict of

law rules.

This Agreement is executed in two original counterparts, one being retained by each party hereto.

[Place and date]

Poyry Management Consulting Austria GmbH

[name of authorized signatofy]

[name of authorized signatory]

[Place and date]

[name of Client company] @

[name of authorized signatory]

[name of authorized signatory]
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We would like to have the following clauses (which could be included in the Proposal): 
The Parties acknowledge that in conducting their business and managing their internal relations, both the Client and the Consultant operate by reference to the principles contained in the Client’s Anticorruption Policy – Appendix 2, the Client Code of Conduct – Appendix 3 and Vendor Certificate – Sanctions Laws - Appendix 4 Policies. The Parties shall not engage in any conduct that would constitute a breach of these Policies or would result in a breach of these Policies.  The Parties agree that, with respect to the services provided under any agreement, whether written or otherwise, neither it nor any of its principals, employees, affiliates, or to its knowledge, agents or representatives will directly or indirectly, make, promise or authorize the making of any offer, gift or payment of anything of value, including without limitation, the sharing or promise to share its fees or any other funds that it has received, receives or will receive under any agreement with ContourGlobal, to or for the benefit of any Government Official or family member or close business associate of any Government Official, for the purpose of improperly: (i) influencing any act or decision of the Government Official in his or her official capacity; (ii) inducing the Government Official to do or omit to do any act in violation of his or her lawful duty; (iii) securing any improper advantage; or (iv) inducing the Government Official to use his or her influence to affect any governmental act or decision (any of the foregoing a “Prohibited Payment”).   The Parties shall promptly report to the other any Prohibited Payment.

By signing this Agreement, the Consultant declares that it is familiar with the company policy of the Client on the disagreement with eventual transfer of the takings under contract for awarding a Public procurement, so all notifications addressed at it in this respect will fail to produce the required impact.








