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Definitions used in ELENA contracts between the Bank and Final Beneficiaries

Covenant of Mayors Initiative

Elena Facility

Eligible Costs

Final Beneficiary

IEEN

Investmeant Programme

Leverage Faclor

Participating Countries
Project Development Sorvices

Public Body

“20-20-20" Initiative

1ar2r012

means the initiative launched by fhe Eurcpean
Commission on 28 January 2008, under which 1he
signatory clies have formally commitied themsehes 1o
going beyond the objectives of the “20-20-20" Initative
in termg of reducing their SOy emissions ihough energy
demand ard renswable enargy actions

Eurgpean Local Energy Assistance Facilty. sel up by
the Ewropean Commission and the Ewopean
Imyvestment Bank (EIB) under the Sustamable Energy
Financing Initiative

means the costs of external expens contracied by Lhe
EIB or the Final Bengficiary, or addtional stall hired by
the Final Beneficlary (eg. o sel yp project
implernentation unids), o provide Projec Development
Services to help prepare, mplameni and finance the
Investmant Progiamimeg

frieans any authesly of any Public Bogy that benafits
from Project Development Services under the Elena
Facity

mesns (he Intelbgent Energy Europe = Il Programme
(2007-2013) esteblished under the CIP  Decision
{Decrion Mo 1636/2008EC of 24 Ociober 2006 of 1he
Eurcpean Parliament and of the Council estabishimg a
Compatitive and [nnovation Framewors Programme
(2007 to 2013}

means an invesiment project of @ group of projects, n
the feld of greenhouse gas emigaion redustion, energy
afficsency ond renewable energy SoWces

mgpng the rabo Detwesn the tolnl mvestment cests of
the investmeni Frogramme supported and the tsal oost
of the progect development service coming fram. the
Elena Faciity

means countries parlicipating in the IEE

means technical assistance requested by the Final
ceneficiary 1o help prepare, implement and Fhancs
eligtde Imvesiment Programme and implemenl 1he
operationa! chiectives of the IEE 1|

means a body created by a public auihority or 8 legal
enfity govemned by prvate law with a public service
mission, financed mote than 50% by public sources,
whiose |niemal procedures and JCcounts are subject to
contral by & public auihority and for whose liabiities a
pubbc authority will accepl responsibllity in the event
that ihe Public Body ceases #s activities

means the European Unlon |ndative which aims ot
reducing greenhouse gas emissions by at least 20%
increasing the share of renewabies N energy
consumption o ai least 20% and IMproving enengy
efficiency by al least 20%, all by 2020
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CONTRACT FOR PROJECT DEVELOPMENT SERVICES
CONTRACT NUMBER ELENA-2011-029

relating to the implementation of Project Development Services in the Project
Energetska obnova Ljubljane - Energy retroft programme of public buildings i
Ljubllana in the framework of the Elena Facility (the “Contract”) (This financing
benefits from a gran! under the CiP — ntelligence Energy Europe Programme)

The Eurcpean investment Bank (EIB) (hereinafier referred to as "the Bank’),
astablished at 98-100, boulevard Konrad Adenauer, L-2050 Luxembourg, Grand Duchy
of Luxembourg, represented for the purposes of signature of this agreemant by Mr
Christapher Hurst, Director General, and Mr José Marla Ferndndez Martin, Head of
Diwizion,

on one part,
and
Mestna obéina Ljubljana (City of Ljubljana), Mestni trg 1, 1000 Ljubljana,
Republic of Slovenia, (hereinafter referred 1o as “the Final Beneficiary”), represeniad
for the purposes of signature of this contract by Mr Zoran Jankowie | Mayor of the City
of Ljutljana,
on the other part
HAVE AGREED

The Special Terms and the General Terms below, and the following Annexes:

Annex | Description of the Project Development Services and the planned
Investmani Programme

Annex |l Estimated budget of the Projact Development Services

Annex i Eligibility rules for the Project Development Serices and fhe planned

Invesiment Programme
Annex 1V Technical implementalion reports and financial stalements

Annex Fiche for requesting ex-anle Bank comments on the terms of reference
of large sub-contracts

Annex V| Reference to ELENA - |EE funding and legal disclaimes
Annex VIl  ELENA Project Fact Sheet
Annex VIl EIB Guade te Procurament

In the event of discrepancies, inconsistencies and/or confict between the terms of this
Contract, the documents shall prevail in the following order.

« the Special Terms
- the Gengral Tefms -

= Annax | A
Other Annexas ¥
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| — SPECIAL TERMS
ARTICLE I.1 — PURPOSE

11.1. The Bank has decided to award Project Development Services, entitied EOL
{Energetska obnova Ljubljane - Energy refroft programme of public buildngs in
Ljubljana) under the terms and conditions sél out in the Special Terms, Ihe General
Terms and the Annexes to the Contract

I,1,2. The Final Beneficiary accepts the Contract and undertakes to do everything in s
power (o carry out the work programme deflined for the project as descnbed in Anmex |,
acting under s own responsibility.

ARTICLE 1.2 — DURATION

The Contract shall emter into force on 01 January 2013 and shall remain in full force
and affect until 31 December 2015, unless lerminated earkar in accordance with Arick
[

ARTICLE 1.3 — ROLE OF THE FINAL BENEFICIARY
The Final Beneficiary shall “inter alia’,

(@) ensure that the Project Development Services are implemented n accordance
with the Confract;

{b} be responsible for supplying all documents and information fo the Bank which
may be required under the Contract, in particular in relation to the payment
reques!s,

(c) inform the Bank of transfers of budgel. as provided in Aricle 14.3;

(d} establish the paymenl requests, detailing the estimated budgel of Project
Development Services as foreseen in Annex |, and the actual costs incurned

ARTICLE 1.4 — FINANCING THE PROJECT DEVELOPMENT SERVICES

|4.1. The tota! Eligible Costs are estimated at EUR 1 498 400 (one-million-four
hundred-ninety-sight-thousand-four-hundred). as shown in the estimated budget of
Project Development Services in Annex I,

I.4.2 The Bank shall contribute a maximum 90 % of the fotal Eigible Costs indcated in
Arlicke .4.1,, with a maximum of EUR 1 348 560 EUR (one-milion-three-hundred-forty-
eight-thousend-five-hundred-sixty)

143 Changes between the 2 categories of estimated tolal Eligible Costs in Annex [i
(Direct staff costs and external experts) shall need prior writlen appraval by the Bank
and should be mited to 8 mawmum of 10% of the total Eligible Costs indicated n
Aurticle | 4.1 2

|.4.4 The amount of the Investment Programme as defined under | 4.5 to be prepared
under the Project Development Services supported by this agreement mus! représent
at least 20 times the amount of the total confribution by the Bank as defined under
|.4.2 (Leverage Factor)
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|45 The amount of the Investment Programme correspands to the sum ol

a) the investment occumed during the contract petiod, and

b) the estimated value of the contract for further investment which has been supported
by the Project Development Sennces under this agreement. as published in the
relevant notice relating 1o the procusement procedure for this investment in accordance
with appiicable procurement rules,

To gualify for the inclusion under point 14.5b), the related budget muslt have
been fully secured prior to publication and hence the award can not be made
condiional on the availabilily of budgetary resources. Evidence to that effect must be
provided. An eventual canceliation of the tender procedure in accordance with
applicable rules for reasons other than the non-avaiiabllity of budgetary resources shall
not affect the inclusion of the estimated value of the Coniract in the determination of
the amount of the Invasiment Programme as per |4 5. b)

ARTICLE I.5 — PAYMENT ARRANGEMENTS

The Projecd Development Services shall be paid in accordance with the folkowing
provisions:

I.5.1, First pre-financing

. Within 45 (forty-five) calendar days from the enlry into force of the Contract, a pre-
financing payment of EUR 536 424 (five-hundred-thirty-nine-thousand-four-hundrad-
wenty-four) representing 40% of the amount specified in Article 1.4.2, shall be made 1o
the Final Beneficiary .

1.5.2. Sacond pre-financing

The Final Banaficiary may request a second pre-financing payment request of 30% of
the amount specified in Articke |.4.2. which shall be accompanied by the interim repont
as per |G below.

Payment shall ba made to the Final Beneficiary upon approval by the Bank of the
interim report. The Bank shall have 30 (thirty) days lo approve or reject the repon and
to pay the second pre-financing, or to request additicnal supporling documents or
information. The Final Beneficiary shall have 15 (ffleen) calendar days in which to
submit addtional information or @ new repord. The paymem of the amount of the
sacond pre-financing may be suspended by the Bank in accordance with the procedure
in Article 1.11.2,

The payment in full of the new pre-financing payment shall be subject 1o the
consumption of at least 70 % of the total amount of any earher pre-financing. Where
the consumgtion of the previous pre-financing is 1ess than 70 %, the amount of the new
pre-financing payment shall be reduced by the unused amounts of the previous pre-
financing payment. The statement of the beneficiary's outlay shall be produced in
suppon of any request for a new paymani

1.5.3. Payment of the balance

Upon completion of the Project Development Senices, the Final Beneficiary may send
a paymeni request of the balance, accompanied by the final implementaton report as
per LG below

4
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The balance of the contraciual amount shall be paid to the Final Beneficiary upon
approval by the Bank of the final implementation report and after the Bank has checked
that the amourt of tha Invesiment Programme prepared under the Elena project
devalopment has represented at least 20 times the amount of the Contract as defined
under Article |42 If the Leverage Factor, as defined in Anicle |.4.4 is not respected,
the Bank will have the right of recovery of pan or all of the grant In accordance with the
procedurs in Article 1,13 of the amounis paid pursuant to Articles 151 and 1.5.2

The Bank shall have 60 (sidy) days (o approve or reject the final implermentation report
and 1o pay the balance, or lo reques! additional supponing documents or information
The Final Beneficiary shall have 20 (twenty) calendar days in which 10 submi
additional information of a new report,

The payment of the balance may be suspended by the Bank in accordance with the
procedure in Article 11.11.2.

ARTICLE 1.6 — SUBMISSION OF REPORTS AND OTHER DOCUMENTS

1.6.1. The Final Beneficiary shall submit, in accorcance with Annex IV of the Contract,
and in the format provided by the Bank, the following documents

a) inception repor — detailed work programme afler three months

b) bi-annual progress reporis:

¢} imterim repor (including financial statements);

d} final implementation repor {including financial stalemants).

All these documents shall be submitted in English or French, m 1 (one} original and 1
ﬂﬂ:ﬁmmc format. Any olher delverable shall be submitted in accordance wilh

.62, The interim report, covering the perod from month 1 to menth 18 shall be
submitted within 30 (thirty) calendar days of the end of the reporting period in question

1.6.3. The final implementation report shall be submitted within 30 (thirty) calendar days
following the closing date of the Project Development Services specilied in Anicle 1.2,
covering the whole duration of the Project Development Services.

.64 Where the Final Baneficiary fails to present any of the required reports and fails
to fumizh an acceptable written explanation of the reasons why it is unable lo comply
with this obligation, the Bank may terminate this Contract, refuse to pay any
outsianding amouni and recover any amounts unduly paed,

165 The Bank shall review all reports specified in 16.1 above but shall only give
formal approval to the intersm and final implementation repors
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ARTICLE L7 - BANK ACCOUNT

Payments shall be made to the Final Beneficlary’s bank account or sub-account
dencminated in Eurg, as indicated below:

Mame of ihe bank Bank of Slovenia
Address of the branch: Slovenska cesta 35, Liublanas
Precise denomination of the account holder. Mestna obcina Ljubljana
Full account number (including bank codes); IBAN 5156 0126 1010 0000
114 Banka Slovenije
IBAN account code; Si56 0126 1010 0000 114

This account or sub-account musi make & possible 1o identify funds paid by the Bank
ARTICLE 1.8 — GENERAL ADMINISTRATIVE PROVISIONS

Any communication in connection with this Contract shall be in writing, in Enghsh or in
French, indicating the number of the Contract and tha e of the Projact Development
Services, and shall be zent 1o the following addresses:

For the Bank:

Eurcpean Invesimeni Bank (EI18})

Projects Direclorate

Mr Juan Alarig, Associated Director,

88-100 Boulevard Konrad Adenausr

L — 2650 Luxembourg

Ordinary mail shall be considered to have been received by the Bank on the dale on
which it is formally registered by the unif responsible at the Bank refemed 1o above

For the Final Beneficiary:

Mesina obdina Ljubljana

Ms Alenka Loose, sekretar, vedja oadelka Oddelek za varsivo okolja,
Zarnkova 3

1000 Liubljana

Repubiic of Slovenia

ARTICLE 1.9 - LAW APPLICABLE AND COMPETENT COURT

The Project Development Services are governad by the lerms of this Contract and by
EL law.

Amy dispute between the Paries as to the interpretation. application, or performance of
this Confract, including s exstencs, vabdity or lermination, not seltled amicably shall
be submitied to the jursdiction of the Court of Justice of the European Union

P @03 Page 8 of 48
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Il — GENERAL TERMS
PART A - LEGAL AND ADMINISTRATIVE PROVISIONS
ARTICLE .71 — LIABILITY

II.1.1 The Final Beneficiary shall be responsible for comnplying with any legal obligations
incumbernt on i,

I1.1.2 The Bank shall not, in any circumstances or on any grounds, be held liable in the
evenl of a ciaim under the Contract refating to any damage caused during the Project
Development Services execution. Consequently, the Bank will not entertan any
request for indemnity or reimbursement accompanying any such claim

11.1.3 Except in cases of force majeure, the Final Beneficiary shall make good any
damage sustained by the Bank as a resull of the execution or faulty execution of the
Project Development Seqvices.

I.14 The Final Beneficiary shall bear sole Habilty vis-a-vis third parties, including for
damage of any kind sustained by them while the Project Development Services are
being carned oul

ARTICLE I1.2 — CONFLICT OF INTERESTS

The Final Beneficiary underiakes 1o lake all the necessary measures 10 prevent any
risk of conflicts of interests which could atfect the impartial and objective performance
of the project. Such conflict of interests could arise In panicular as a resull of econgmic
interest, political or national affinity, family or emotional reasons, or any other shared
interesy.

Any situation constituling or lkely to |ead to a conflict of interesis dunng the
perfoemance of the project must be brought to the atlention of the Bank, in writing,
without delay, The Final Beneficiary shall undertake to lake whatever Steps are
necessary to rectify this situation at once, The Bank resenes the right 1o check that the
measures laken are appropriate and may demand that the Final Beneficiary take
addional measuras, if necessary, within a certain tme.

ARTICLE 1I.3 — OWNERSHIF/USE OF THE RESULTS

11.3.1 Unless clherwise stipulated in the Confracl, cwnership of the results of the
Project Development Services, including industrial and intelleciual propedy rights, and
of the repons and other documents ralating to it shall be vested in the Final Beneficlary

I1.3.2 Without prejudice to Article 11,31 and 11 4, the Final Beneficiary grants the Bank
the right to make free use of the results of the Project Development Services as it
deems fit

ARTICLE 1.4 — CONFIDENTIALITY

The Bank and the Final Beneficiary undertake to preserve the confidentiality of any
document. information or other material directly related to the subject of the contract

142202 Page § of 46
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that s duly classed as confidential, i disclosure could cause prejudice 1o the ather
party. The parties shall remain bound by this obligation beyond the closing date of the
Project Development Services.

This undertaking shall not affect, howaver, any communication of information which is
requited by a rule of law or by an order of a coun having urisdiction in the matter.
which may include communicalion of information 1o the European Commission. to the
Eurcpean Anti-Fraud Office (OLAF) andfor to the Court of Auditars,

ARTICLE II.5 — PUBLICITY

I1.5.1 Uniass the Bank requests otherwise, any communicabion, repen or publication by
the Fingl Beneficiary abow! the Project Development Services, including al a
conference, iraining programme, seminar or symposia shall indicate that the project
has received fundng from the Elena facility under the CIP-Imelligent Energy Europe
Pragramme. The Final Beneficiary shall ensure in general thal suitable publcity is
given in order to inform the public of the rale of the Evropean Commission in the Elena
facility

Any communication of publication by the Final Beneficiary in any form and madium,
shall indicate that scle responsibility lies with the author and thal the Bank is nol
responsible for any use that may be made of the information contained tharein

Annex V| refers 1o the detaded information about the use of the Inteligent Energy
Programme logo and the disclaimer thal have to be mentioned in all pubhcatens,
lzaflets and other communication media ralated 1o an ELENA project.

11,5.2 The Final Beneficiary authorises the Bank andior the European Cemmission 1o
publish tha foliowing nformation in any form and medium, including via the intarnel:
+ the Final Beneficiary’ names and addresses,
+ [he subject and purpose of the grani,
» the amount granted and 1he proportion of the support total costs covered by the
funding

Annex Vil related 10 the ELENA Project Fact Sheet will be published on the EIB
wahsia.

Upon a reasoned and duly substantiated request! by the Final Benefictary, the Bank
may agree o forgo such publicity if disclosure of the information indicated above would
risk compromising the Final Benaficiary security or prejudicing their commercial
interests,

ARTICLE Il.6 — FORCE MAJEURE

.61 Force ma@ure shall mean any unforeseesble exceptional stuabion of event
beyond the parbes confrol which prevents them from fulfilling any of their obligations
under the Cantract, that was not attributable to emor or negligence on their pan, and
proves insurmountabla in spite of all due diligence. Defects in equipment or malerial or
delays in making them available (unless due to force masure), labour disputes, sirikes
or fimancial difficullios cannot be invoked as force majeura by the defaulting pary

reqistered letter with advice of delivery or equivalent ing the nalure, probable

-F
.62 A party faced with force majeure shall inform the g er party without delay by
duration and foreseeable effects.
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11.6.3 The parly faced with force majewe shal nol be held in breach of his obbigations
under the agreement f he's prevented from fulfilling them by force majeure. The parlies
shall make avery effor to minmise any damage due to force majeLre

ARTICLE II.7 - AWARD OF CONTRACTS

17,1 I the Final Beneficlary has 10 conclude sub-contracts in order 1o carry oul the
project and these sub-contracts constifule Eligible Costs within the budget of the
Project Developmen! Services, they shall be awarded according to EIB Guide to
Procurement, set out in Annex VIl

I.7.2 The tasks subcontracted musi be set oul in Annex | and the corresponding
estimated costs musl be set oul in defail in the budget in Annex il.

I1.7.3 The Final Beneficiary shall retain sole responsibaity for carmying oul the project
and for compliance with the provisions of the Contract. The Final Beneficiary must
underiake o make the necessary arrangements 1o ensure that the contradior wanes all
rights in respact of the Bank under the Contract,

i1.7.4 The Fingl Benefciary must underake to ensure that the conddions applicable 1o
them under Aricles 111, 112, 113, 114, 115 and 1114 of the Contract are also applicable
o the subcontractor.

7.5 For sub-contracts with a tolal amount higher than 200 000 Ewro the Final
Beneficiary will be requesied to present a request for commens on the terms of
reference related to the subcontract to the Bank prior 1o the launch for tender. The
Final Beneficiary shall submit this request in accordance with the Annex V' af the
Contract. The Bank will prowvide an answer 1o the reguest within 15 (fifleen) working

days

Il.,7.6 Contracts aligible for support under this agreement can only be awarded after
entry in force of this agreament.

ARTICLE II.8 — TERMINATION OF THE CONTRACT
I.8.1 Termination of the Contract by the Final Beneficiary

In duly justified cases the Final Beneficiary may withdraw the Final Beneficary’
request for support and terminate the Contract at any time by gnang 60 (sbay) days
written nolice stating the reasons. Where the stated reasons are acceplable to the
Bank. no compensation or indemnty shall be due by the Final Beneficiary.
Where no reasons are given or the Bank does not consder the reasons to be
acceptable. the Contract shall be deemed to have been terminated improperty  and
the second subparagraph of Anlicke I1.8 4 shall apply,
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1L.8.2 Termination by the Bank

The Bank may decide 1o terminate the Contract without any compensation o indemnity
being due on its part, in the following circumstances,

(a) in the event of a change to the Final Beneficiary's legal, financial, technical
organisational or ownership situation thal is liable 10 affect the project substantially or to
call into question the decsion to award the contract,

(b} if the Final Beneficiary fadls 1o comply with any of its materisl oblgations under the
Contract;

{c) n the event of force majews, notified in accordance with Article || 6,

[d) if the Final Beneficiary is declared bankrupd, = being wound up or is the subject of
any other similar proceedings:

{e) if the Final Beneficiary is guity of misrepresentalion or submits Information or
reports inconsistent with reality 1o obtain the funds provided for in the Contract;

(fi i the Final Beneficiary has inlentionally or by negligence commitled a substantial
irreguiarity in performing the project of in the event of fraud, corruption of any olher
iegal activity on the part of a Final Beneficiary to the detnment of the Bank's financial
interests. A substaniial iregularity shall consis! of any breach to any contraciual
obligation or any applicable legal or regulatory provision resufting from an act or an
omission on the parl of a Final Beneficiary which causes or migh! cause a reputational
damage or financial Joss to the Bank,

{g) il the amount of the investment programme o be prepared under Elena Project
Development Services represents less than 20 times the amount of this contract as
defined in Article 1.4.2 (Leverage Factor)

ILB.3 Termination procedure

In {he cases referred 1o in poinis (8), (b) and (d) of Aricle 11.8.2. the Final Beneficiary
shall have 30 days from the date of the notification of the Bank's decision o terminate
the contract (o submit his observations and take any measurés necessary 1o ensure
continued fulfilment of his obligations under the contract.

if natice is not given in the cases referred to in points (c), (€), () and (g) of paragraph 2.
termination shall take effect from the day following the dale on which notification of the
Banks decison o terminale the conlract 5 received.

IL.8.4 Effects of termination

In the evenl of lermination of the Contract, paymenis by the Bank shall be limited to Lhe
Eligible Costs actually incurred by the Final Beneficiary up to the date when termination
lakes effact Cosis refating 10 curren! commaments thal are nol due to be execuied
until after termination shall not be taken into account. The Final Beneficiary shall have
B0 (siaty) days frem the dale when lerminalion of the Conlract takes effect to produce
final payment reguest i

f_{:m
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By way of exception, in the event of improper termination of the contract by the Final
Beneficiary, or lermination by the Bank on the grounds set out n points (&), () or (g) of
Article 118 2, the Bank may requite the partial or total repayment of sums already paid
under e Contract plus in any case an indemnity fee equal 1o 5% of the abocaled
maximum grant amount as specified in Aricle 1 4.2,

ARTICLE Ii.9— MODIFICATIONS TO THE CONTRACT

11.9.1 The Parties may agree to modify Annex | of this Conlract a1 any time upon writlen
reques! by one of the Parties, while respecting the eligibility rules slipulated in Annex
i

11.8.2 In addition, changes affecting the budget can only be made ance when submitling
the Interim Report. The transfer of cost from one category (direct stalf costs or external
experts / sub-contracts) to another should not exceed 10% of the tofal budget,

PART B — FINANCIAL PROVISIONS
ARTICLE Il.10 — ELIGIBLE COSTS

11.110.1 Eligible Costs are costs of external experis confracied by the Final Beneficiary
of costs related to additional staff hired by the Beneficiary {direct stafl costs) which
mee! the following crilera;

« they are incumred during the duration of the Project Development Services and
the commissiening was signed afler the entry into force of the Contract;

« they are necessary for the implementation of the Project Development
SEMVICES,

» they comply with the reguirements of applicable tax and social legislation;

» they are reasonable, justfied and comply with the requirements of sound
financial management in particular regarding economy and efficiency.,

The Final Beneficiary’s internal accounting and auditing procedures must permit direct
reconciliation of the costs and revenue declared in respect of the Project Development
Services with the corresponding accounting statements and supporting documents.

Direct =taff cosis comprise actusl salaries plus social security charges and olher
statulory costs included in the remuneration, provided that this does not exceed the
average rales comesponding to the Final Beneficiary's usual poficy on remuneralion.

11.10.2 The following costs shall not be considered ehgible

iraved cosis,

costs of equipment.

exchange hosses:

VAT, unless the Final Beneficiary can show that he is unable to recaver i,
costs declared by the Final Beneficiary and covered by another prosect or
work; programme receiving a Community grant;

& pucessive or reckless expandifung.

140122012 Fage 13 of 48
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ARTICLE N.11 — GENERAL PROVISIONS ON PAYMENTS

11L11.1 Payments shall be made by the Bank in Euros. If the currency for the cost
ooourred i not Ewo, the comversion intd Eurg shall be determined using the relevant
foreign exchange relerence rates published by the European Central Bank {which are
based on the daily concertation procedure between central banks within and oulside
the Eutopean System of Central Banks} apphcable on the first working day of the
month following the peried covered by the financial statement concemed

Payments by the Bank shal be deemed to be effected on Ihe dale when they are
dabited 1o the Bank's account.

11.11.2 The Bank may suspend the period for payment a1 any time by nalifying the Final
Beneficiary that his request for payment cannot be mel, either because it does not
comply with the provisions of the Conlract, or because the appropriate supporing
documenis have not been produced of because there is a suspicion that some of the
expenses in the financial stalements are not eligible and additional checks are being
conducted.

The Bank may aise suspend its paymenls al any lime if a Final Beneficiary is found or
presumed 1o have infrnged the provisions of the Confract, in particular in the wake of
he audits and chacks provided for in Article 1114,

Tha Bank shall inform the Final Beneficiary of any such suspension by registerad letler
with advice of defivery or aguivalent. setting out the reasons for suspension.

Suspension shal take effect on the date when notice is senl by the Bank, The
remaining payment period shall starl 1o run again from the date when a properly
constituted request for payment s registered, when the supporting documentis
requested are received, or at the end of the suspension period as notified by the Bank

11.11.3 The Final Beneficiary shall have 2 (two)} months from the date of notification by
ihe Bank of the final amount of the gran! determining the amount of the paymen! of the
balance or the recovery order pursuant 1o Aricle 1113, or failing that from the dale on
which the payment of the balance was received, o reques! information in writing on the
determination of the final contractual amount, giving reasons for any disagreement
After this time such requests will no longer be considered. The Bank undenakes to
reply in writing within 2 (two) months following the date on which the request for
information is received, giving reasons for its reply. This procedure ks withoul prejudice
to the Final Beneficiary’s right 1o appeal agains! the Bank's decision pursuant to Article
1.9. Under the terms of Community legislation in this matter. such appeais mus! be
lodged within 2 (wa) months followng the notification of the decision to the apphcant
or, faling thal, following the date on which the applicant learned of the decison

ARTICLE .12 — DETERMINING THE FINAL CONTRACTUAL AMOUNT

1,121 The otal amount paid by the Bank may nol in any circumstances axceed the
maximum amount lald down in Aricle | 4 2, even if the iotal actual cosis aligible exceed
the estimated 1otal Eligible Costs specified in Aricle 1.4.1.

1.12.2 If the actual elhigible costs when lhe project development service ends are lower
than the estimated tolal eligibie costs pursuant 1o Ardicle 4.1, the Bank’s contribulion
shall ba limited 1o the amount obtained by applying tha,ﬁ;ﬂm percentage specified n
Article 1.4.2 to the aciual eligible costs approved by the Bank,
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11.12.3 The Final Beneficiary hereby agrees that the final support shal be Emited to the
amount necessary o balance the project receipls and expenditures and that it may nol
in any circumstances produce a profit for them.

11,12 4 Withou! prejudice o the right 1o terminate the agreement under Arlicle |18, if the
praject (s ot implamented or is implemented pooily, partially or late. the Bank may
reduce the supporl mitially provided for in line with the actual implementation of the
project on the lemms [aid down in the Contract

I1,12.5 On the basis of the amount of the final paymen! determined in this way and of
the aggregate amoun! of the payments already made under the terms of the Confracl,
the Bank shall set the amount of the payment of the balance as being the amount stil
owing to the Final Beneficiery. VWhere the aggregate amount of the payments already
made exceeds tha amount of the final grant, the Bank shall issue a recovery order for
the surplus.

ARTICLE .13 - RECOVERY

11.13.1 Where an amount paid by the Bank to the Final Beneficiary is 1o be recovered
under the terms of the Coniract, ihe Final Beneficiary undertakes to repay the Bank the
sum In question, on whatever lerms and by whalever date d may specily. Il the
payment has not been made by the due dale, the Bank reserves the night o recover
directly the amouni due from the Final Beneficiary.

I,43.2 If the oblgation 1o repay the amount due |s not honoured by the date set by the
Bank, the amount due shall bear interest. Interest on lale payment shall cover the
period between the date set for payment, exclusive, and the date when the Bank
receives full payment of the amount owed, inclusive. Any pariial payment shall first be
entered agains! charges and interest on late payment and then aganst the principal.

I,43.3 Iif payment has not beaen made by the due date, sums owed 1o the Bank may be
recovered by offselling them agains! any sums owed 1o the concerned Final
Baneficiary afier informing him accordingly by registered letter with advice of delivery or
equivalent. In exceptional circumstances, justified by the necessity o safeguard the
financial interests of the Communities, the Bank may recover by offseting before the
due date pf | IH‘B pa menl The Final Beneficiary’ prior consent shall not be required.

Confract are hmng Pﬂl'r implemented.

I1.14.2 The Fina! Beneficiary shall keep at the Bank's or at the European Commission's
disposal all original documents, especially accounting and tax records. of, in
exceptional and duly justificd cases, ceified copws of original documents relaling 1o
the Contract, stored on any approprate medium that ensures thew integrily in
accordance with the applicable national legisiation, for a peried of 7 (seven) years from
the date of payment of the balance specified in Article 1.5.3,
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I,44.3 The Final Beneficiary agrees that the European Commission andfor the Bank
may carry out audits and controls of the use made of the financial supporl, edher
directly by its own staff or by any other outside body authorised to do 50 on its behalf.
Such audits and controls may be carried out throughout the period of implemeantation of
the agreemenl until the balance is paid and for & period of 7 (seven) years from the
date of payment of the balance. Where appropriate, the audil findings may lead 1o
recovery decisions by the Bank and/or the European Commission.

Il.14 4 The Final Beneficiary underakes to allow the Bank’s staff and oulsade personnel
authotised by the Bank andior the Eurcpean Commission the appropriate right of
access 1o sites and premises where the Project Development Servicas are camed out
and to all the information, including information In electronic formal, needed in order to
conduct such audits.

Il. 14.5 The European Court of Auditors and the OLAF shall have the same rights as
the Bank and the European Commission, notably right of access, as regards controls
and audits

SIGNATURES

This Contraci shall be execuled In 3 (three) originals in the English language and 2
(two) onginals in the Skovenian language. Only the English language  version
constitutes the authentic text o! this document. In case of conflict the English version
shall prevail.

European Investment Bank City of Ljubljana
{Final Beneficiary)
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ELEMA Facility Annex | Description of Praject Development service

Annex |: Description of the Project Development Services and
the planned Investment Programme

1. Location

Locaten of the Project Develapment Services

Ljuliana, Slovenia

Alain wp-nsug_-ar the Project Devalopment Services

-

The prssact development services to be financed will support-a large nvesiment programmea
in the public buildings of the City of Lubljana (COL), which will be implemanted by ESCOs
This wil be the larges! programme of this ind in Stovenia and can become the model for
similar propects in e country,

The Technical Assistance [TA} work programme j& compesed of the s activibes lisled belew,

| which wall be parfarmed by two new employees of the COL (the Enargy Manager of COL and

a Technical Assistant) and external experts:

i Project Implementation Unit (PIL) Management Management of the PILL, wivch will
perform the TA and implementing the investiment programme {IF). An extemnal expert
with broad axpenance n Implamentation of similar énergy programmes will be
engaged as Director of the PIUL

7 Simpafed Energy audits: Performance of additional simphified enargy auditschechks is
planned for the fmal measures for implementation (o be selected from the current kat
of possible measures, with special emphasis on the feasibility of mmplementation by
ESCOs (accaplabie payvback panod for energy conttacling)

3 Checking energy basefine: Chacking of energy consumption baselines for 3l object
seleciad for mplementaon of measuras, carmad out by tha ESCO responsdbie for the
enesgy management sysiem of the COL

4 Project fenders and documentation: Preparation of technical specifications and
necessary invesimeént documentation for planned invesiments, required for
preparation of tenders for ESCO. Technizal and other expens wil offer necessary
fuppor (o stafl of the COL Ofce of Public Frocumment

5 Preparation of contracts Techmicel and other expens will provide the necessary
supper in the preparation of ESCOs contracts {inchusion of baselines. specfication of
influgnicing variabies for evaluation, efa.},

| B. Ciher support: Provision of ofner technical support needed for the preparation and

implementaticn of the investment projecis (legal and financisl specialisls, addibional
project documentation, supervisson and eveluation of project implementation)

The cos1s refaled to the addidonal s are esimated 8t EUR 160 000, equivelent 1g 72
person-morihs.

The 1etal amaunt requesied for external experise is ectemated & EUR 1 318 400, equivabent
10 178 person momnins,

Descrpton of the Final Beneficiary
[Local or regional authorfy, muncipaldy. groupings of them, pubhe body, . |

City of Liublana
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ELENA Faciity Annex | Description of Project Development senice

| Role of the Final Baneficary m the imvestment Programme to be prepared

The COL will bear the key respongibidy for successful implementation of the IP

COL public buillgmgs are operaled and managed by four depanments, a3 units of e City
Adminestratpn,

Cepariment for Pre=school leaming and Education
. Degariment of Sport
. Depariment of Health and Social Security
’ Department of Culture
| Representatves of afl listed departments will be members of the PIL with clear
responsibliies for coondination and preparation of needed aclivities for mplementation of
investmeants.
In coopefation with the PIL, ihe Office of Public Procurement will prepare and manage all
| pubfic procurements for selecSion of ESCO companies and necessany external consullances.
IF project implementation will be supendsed by the Office of Investments

2. Description of the Project Development Services

| .lum; and pbjectives of the Project Dlﬂlnpm-ﬂ’r Services
Meeds to be addressad m form of &.g. | adwice &g,

Reduced City budgel ond very restricled legislative requirament limiting municipalitiss’ dingcl
debis in lasl years caused only la low volume of intervention investments in the COL
buiidings. mplamentation of ESCU comiracis by foresesn Pubiic Privale parnership s not
considered as municipality debt'. The COL has not yel established energy unit within the Gity
Adménisiration and the preparation and implemenation of the susiainable energy policy = still |
dispersad and nof coordinaled, The SEAP approved in Movembar 2011 ﬂhhlmhq-d action |
plan for energy efficiency (EE) and RES programmes and indicaled the key sectors and
prionties Bul for the mplementation of planned measures additicnal precparational actvities
showid be carried oul 1o eanable bankable projects implemented by ESCOs.

Indicative Bctivities included n the Progect Devalopment Services (personal costs, external
services, efc) and main justification. Estimated tolal budget for the assistance including a

delaied budgel breakdown according 1o actvitins

he Technical Assistance (TA) work programme s composed of & aclivities Fsted below,
‘ which will be performed by two new employees of the COL (Energy Manager of COL and
Ta:mrcal Assistant) and extemal expers;

PIU Manpgement Managemenl of the PIU performing TA and implemanting IF. An
enemai expert with brosd expenence in implementation of simifar ensrgy programmes will be

| engaged as Director of the PIU.
2 Simplified Energy audds; Perormance of additional simplified energy audts/checks is
planned for the fimal measures selected for implementation from the current pre-setection list,
with special emphasis on feasiilty for ESCO implementation {acceptable payback pericd for
| energy condracting), Energy auwdits will target the most promising potential object in terms of
| energy savings and focus on selected technologies for implementation (building, heating,
| kghting, RES3, eic ) and will be carried out for Bt least 40 school buidings, 80 kindergarens,
| and 20 other buldings. Simpkfed swdits/checks will be dome in &ll COL pubdic buikdings 1o
| seftle the technical specificatons needed for gqualty Implementation of the energy

| management (EM) system.
| 3 Checking @nergy baséling Checlking of energy baselines for all object selected for
implementation of measures, prepared by the ESCO responsidle for the EM system of the

| COL (based on the data from energy managemen! systern) and updated by energy audils
|_results and adgssonal checks, needed s reference for contracts with ESCOs

! Pyl Brlvans Paanenkip A Ol Cazene o RS (27006
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ELENA Fagildy Annax | Dederglicn of Project Developmant senice

4 Project tenders and documentation Preparation of technicai specificabons and
necessary investment documentation for planned invesiments, required for preparation of
1enders for ESCOs. Technical and other experts will offer all needed suppor to sta®® fram the
COL Office of Public Procuremeant.

§ Preparation of contracts: Technical and other axperts wll provide necessaly suppan
in the preparation of ESCOs contracts (inclusion of baselines. specfication of nfluencing
vaniabes for evalustion, eic ).

B Other support: Provision of other lechnical suppon needed for preparation and
implementation of investmenl projects (legal and financial speciaksts. additional project
documenialion, supervision and evaluation of project implementation, dissemination and
promaotion activities, &g

| Al acindties of the TA are ditectly linked fo the implementaton of IP, a& shown on the
implementation pian (Figure 4) with tmree planned checks - milestones for evaiuation of
eupecied Leverage Facior. Necessary preparatory activiies (simplifed energy sudits and
checking energy baselines) will start two months after the stant of the TA (2 monthe ase
needed for & selechsn of external expens via public tender] and are concentraled in ihe first
two years of the TA. The TA will starl wih the necessary support for implementation of the
Enérgy management system and prosects which need |ess preparation time (afficient lighting,
PV, eic) but in paralle! the actvites for support of more complex investmant in buldings will
be pedormed. For implementation of imeestmants in tha distncl healing statons rencvaban;,
TA will cover only preparation of pubdc tenders for selection of ESCOS, whereas all other
technical suppart will be provided by the COL ulility Energetika Ljubljana,

ELENA Techmcal Assistance implamentalion plan

| The planned structure of the PIU will enable an efficierd and capable team for implementation
of TA and IP. The Director of the PIU will manage all activities of the TA, linking the Riad
gxtarnal expert with the pther members of ihe PIU and other staff of the COL Mew employed
staff of the COL (energy manager and technical sssisient) will provide necessary bechncal
suppod and guidance fo the external experts. There will be special emphasis on coordination
between the COL experts and staf from all inveived departments and bulldings with all
activities implemented by external experts to enable synergy n their work (efficient providing
of all existing and necessary data, exchange of knowledge, technical support, etc ). The main
task of the PiU member from the Department of environmenial protection wil be the intemal
enardnation of the TA inside the COL, where parmanent and penodical presence of the COL
atafl i the PIU & foreceen Permanent pdministration stalf of the COL will ofer complate
adminisiration suppot (o the PILL

The organisation for the implementation of the Investment Programme (IF), will be strutturad
an threa |avels:

i Project implementabion unif (PiL)

Key operafional und responsible for the implementation of IP will work @0 the framewark of the

Department of Enviranment and will consist of 7 permanent staff working full time an the IF

mplemarnriaton

. Directar: External project management expert with experience in implemantation of
large @nengy invesiment projects, responsible for manppement of the ELENA
technicai assistance and mplementation of [P,

' Energy manager of COL. new smployed stafl with expefience in  onergy
managemeni, responsiole for energy management of COL builgmgs and project
preparation

- Technical assistant néw employed stalf with lechnical background, régponsibie fos
energy management technical support and project preparation.

" Fuble: procurement expert: employes from COL Cepanimant of Public Procuremant,

{ responsible for preparation and impiemeniaton of ESCOs project tendars.

. Projct implementation exper. employee of the COL Office of Investiments,
respansiple for progacts imphemeantation, 5

® Prosect coordinalor within COL: employee of the COL~Department of Ervironment

Cily Administration

respansible for coordination of activilies betwaen :T?ﬂ@pmmam of COL and the

Page 0ol 48
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ELEMA Facilty Annax | Description of Project Development service

. Progect adminisiration, employes of the COL for admirstration support of PIL
Four addiional members of e PIU will be employees of the COL Depariments of
Education, Sport, Health and Culture, responsible for coordination of project actvilies |
in thé Bulldings ey are managng and will work part 1ene wlhin (he PiL

¥ Steerng commilies
F cur members of the Steering commitiee, compesed of
Deputy mayor responsible for the project .

. Drirector of the Cify Agminsiration |
] Directar of {he Office for Developmant Prsects and Invesiments
* Head of the Departmént of Environménial protecton will steer ihe activitres of

PIL and mplementation of 1P

3 Extemnal experts
The PILI wil engage additional external experts necessary for the support of project
prépanalion and imphsmaniaion
. Buslding expert
' Energy syslem axpeil
. Energy coniracting experi (lechnical expen with expenence in enegy |
conlrachng and energy sanaceas)
. Other  expens. legal, financal and  other experts necessary for
implementaton suppod

Eviemal expens will implemeni necessary shor energy audds, check energy
basslines (sal by ESCOs), prepare technical specification and prosect documentstion
for sendess, suppor lenders and ESCO coniracts preparation eic.

r/"’-———.—.-.—...———. L I

Project implementation unit »

Management struciure for implementalion of the Investment Programme

I — = e —— — ——r—— —_—
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ELENA Facility Annex |- Descrption of Project Development service

Ingicatave implementation timeteble for the Project Development Services, indicating the brk
betwean the Prosect Dovelopment Services and the Invesimen! Programme

[presenting the main midesiones for the requested assistance and thes relation with fne
Ivvestment Programme, see aitached able milesione presentaion for measurning lewarage
facior]

Start date: 01.01.2013
End date: 31.12.2015

ety

Applicants commidment Io facitale disseminalion of experiences and resulls

The COL &5 very interested in wade dissemination activities of the EQL expenances and
achmeved results within all phases of tha Investment Programme mplementatan
Dissemination activities will be performed thaough the official COL web page. Ljublana |
newsietier and ciher meda, A specific dissaminaiion sirafagy will be prepared for promotion

of ELEMNA to olhes Slovens munCipaidies

o,
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ELEMNA Facility Annex |- Description of Project Development senvice

|__.h____ 3. Presentation of Investment Programme
Locatian of the planned Investment Programme i
fcountry. region, prowvince etc | |

Ljubliana, Skovenia

Descrpbion of the planmed |nvestiment F'ragmm:'ﬁl!
[Enemgy efficiency invesimants, investments in the production of renewable enengy, freight and

urban franspa, @ mix of them, ., J
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ELENA Facity Annex |- Description of Project Development service

Description of the appraach to smplement the Investment Programme

Third party financmg (TPF) perfarmed by ESCOs & the fundamantal approach selecied for the

implementaton of necessary energy efficiency investments in the COL due lo limited own

fmancial resources. Several lenders for groups of similar buslgings (schoole, kindergarens. etc)
or buildings weih the same lechnaology measurés (bahling in koranes. PV & CHP plamts. etc ) will
be issued 1o achieve economies of scale. Selecton of ESCOS will be bagad on severgl criteria

offered level of savings, economic condiions, references. sic. with the chear goal of optimat and
rational use of resources Two basc ESCO contracting models which have been most often
usad i pas! conlracting projects in Slovenia will be used for implementing investmants fram the

Investmant Programme;

1 Energy Ferformance Contracting (EPC) for energy retrofit of busldings and other enangy
eflcency measwres (efficien ighling, bulding measures, &ic. )

2 Energy Supply Contracting (ESC) for bwildings where ESCOs will invest only in
mplemeniation of energy effcsency o RES measures necessary for efficient energy
suppty of the buldmg investments i rentvationlreplacement of existing distret heating
stations, fuel switch from fuel il to natural gas CHP or woody biomass baders, PV
plants, gic

The obsect of ESCO contracts will be complete implementation of the investment, Including
Necessary preparatory aclivities and mantenance & operaling of the installed eguipment in the
contractual period. In the buildngs where economic indicators of the necessary mvestiments will
not fullil the requesied contracting period for ESCOs (up to 15 years; longer period appears
mast oftén for more axlensne invesiments i energy retrofil of bulding envelope), the COL will
co-finance the mpiementiation with own financial resources and other avadabile funds (coheson
funds, ECO fund funds. Enargy suppbers subsidies

Coordination

Project
development

Project
implementation

Investars

Financing

—

Expectad results in terms of increase in energy eficiency, decrease in anargy CoNsEmeton,
TEenewaEDe By production gnd reduction of QTEMHMH a5 BIMEESIOnS

The mplementation of measwes from the P will result o final enengy savings of abowt 78 GWh
per year (at least & GWh of electricity, the remainder being fuel and district heat), of which
E GWh due to infroducton of enargy management, 10 GWh due 1o mprovement of anergy
performance of buildings, 20 GWh from ofher energy efficency measures and 41 GWh from
improved efficiency of the district heating netwark (neating sub-siations). Almost 8 GWh of
etectnedty will be produced by CHP units and by PV [more than half of elactncty genaration 15
from RES). Consequently achieved energy savings wil result in emission redection of 24 5001
CO2 par year, of which 5600 t COZ due o energy efficiency measures in bulidings. 11 500 t
CO2 from measwres in the daingt heating network, and 3400 ¢ CO2 of indirec! ermission
reduchian achisved by CHF and PY elecincily genaration
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ELENA Facilny Annex |- Descrption of Project Development service

" Expected olher ralevant results

implemertation of the 1P in Ljubljana a8 the capital of Slovenia will have imporant
demonstration and motrvation effect at the state and local level Techncal assistance wall quatfy
new COL staff for the planned Energy Uni {SEAP) and will significanily contribule 1o the
capacity bulkding in terms of sustainabie enefgy management and energy Dohcy of the COL.
Energy efficiency projects will contribute to improved av qualty mitigating a huge problem of
particulate emissions in Ljublana. Investmenis in the public seclor will have mpofan
demansiration effect an the private nvesiors Planned walér management (within énésgy
managemant system) will result in reduced and mare sustainable water consumption in COL
public buildings.

As energy contracting and ESCOs are stil in developing phase in Slovenia, the velume of
planned investments will significantly underpan and contnbute to further devélopment of existing
ESCOs and energy service market in Slovenia with very positive effect on the implementation of
sndrgy Saving and renewable ensrgy potential, especially in the public seclor, II

implemantation of investment will have perceivable influence on the whote economy al
Siovenia, especially in the coastruction seclor, gréen lechnologess and energy S&rvices,
enabling new jobe, # s estimated that at least 440 direct and 310 indirect "green” jobs will be
created, and confributing 15 the sustanabie economy recovery

| Expecied overall mvesiment cost
Investment |
Measure {miidlion
EUR) | Share of 1P
T | !
| Energy management 2,5 | 5%,
| Buiding measures 11.4 | 27%
Heating smprovements. 5l 10%
< - HP R 24 5%
RES heat 01} 0,3%
Efficient lighting 6.1 | 12% "
Oahar méasures 1.7 X%
RPN 5 4 18%
Destrict haating malwoik 1_3,L'.| 24%
_ TOTAL | ' 507 100%
Energy eficiency |- 269 53%
CHP 24 5%
PV LT 1%
District heating 12,0 | 24% |

Pralimnary financing plan for the anlmaﬂmm@l
& ESCOs will finance imvestrents theough own funds and loens from baneg,

« Additional co-financing of investments by COL: rescurces for implamentation of ESCOs
prigects will be provided Dy

- COL budget resources for investments and maintenance of COL buildings (1,5 rmalan
EUR for energy refrofit investments of lotal 65 milon EUR for Departrmen! af
edicalicon in 2012)

ECO fund subsidies for energy retrofil of public buldings (4,5 mifion EUR in 2012)

Energy suppliers subsidies (10 mitlion EUR i 2012)

Cohesion Funds (30.5 milion EUR planed W 2013) 1

i

/"

= @ 0
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ELEMA Facility Annex |- Descriplion of Project Development senvice

Energy service companes (ESCOs) will contribute the majosty (79%) of planned financmg
resources for ihe 1P as presented in the tabie below, The COL will participate with 14% of the
financing nesded, out of the momcpaily budgel (deparmments’ budget for investment
maintenarce). The remamning. 75 of e needsd resources will be provided from other sources
(Eco Fund, subsides from energy suppliers - programmes for consumers, and cobesion funds
for energy building retrofil - tenders) Mon ESCOs financing will be. used for co-financing
projects with the payback time not feasiole for ESCOs (more than 15 years. mainly for builgng
ENVEIORE MESSUNES)

Preliminary financing plan for the Investment Frogramme

P
miilion EUR Total investments
investment ESCOs COL Other  distribution
Year 1 1.0 08 o9 2%
Yoar 2 225 17.7 . 1.8 A4 %
Yaar ] 2l 21,3 18 1.4 5%
TOTAL EO.7T 40,1 T2 3.4 10400

Share of [P 9% fd% T%

Ereliminary implementaton timetable for the Investment Programme
| [s1arl and end-date]
1

| 01 January 2013 - 31 Decermber 2015

Fage 2% ol 48
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ELENA Facility Annex (I

Annex |l; Estimated costs and funding of project development
service

nhﬂ lllrl'l conle

i~ ---- --":'.Z-:. T e
| ‘"’ﬁ*r" af igprork o e proleel
. % __-___ '." X Y I—,ﬁt &
1 E.amqr arpar — Enlrml manepet of COL
2 Jumer techmical exper] = Technaal Axestan of COL 2 D83
b
F
- AT = - B H=o A e e 1 . m ey T A [+ T
ﬁﬁ‘ ract ataif i i ek A i+ ) . N SO 180
External experts [ subcontracts
L
(L5 U7 L Description of tasks 10 be carre
Management af the ELEMA TA: managing of the nmw:i 240 800
impEmentatian und (costs of dineclor)
Shorl erargy audils Implamentation of smpiSed energy audits in bulidings TED TED
Cneckmg of enengy bassines for seleciad objec! prepared by the
ESCO responsible for fhe COL EM sysiem, enengy sudits end
Checung energy baseing addsonal checks on the object} 85 reference 1 Contracts win 100320
ESCOs
; ﬁrn-ﬂrlh-m ol techn|cad apecificalion Snd reoessiry myesimen
::"“ m”.’"d decumentation of planned investments. Techrical and other axpert 454 080
ol tuppon lor propesation of iendors
Technicad and alfes expert suppodt in e preparabon of ESCOs
Braparabion ol eontracts s e 214.720
Caher gxpen supon nesded for preparation and imgdementation of
CihiET sapgon invegEiment projects Jbegal and fingnciad suppon, mplementation 38,530

| II.IHI"'MIM ll'lﬂ hllull-'hl'l e | |

Direct staff coats 180000
Externzl experts /| subcontracts

luqu:lhﬂ i'-ang fram ELENA facllity [in EUR]; mazimum 30% in% B0t 1.348 560

Urdler Contribution agmement 2070 T
Under Confribution agreement 2011 (direct staff costs and PIU - ; p
Management) ] | 8.000
Dwen funding [in ELR] in% 10% 149,840
uummm[ﬂ.ﬂ]
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ELEMA Fatiity Annex ||

Within the ELENA facility eligible costs are defingd as follows:

« codls of axlormal experts condracled By th EIE or tha Benalictany acooing o the nasonal procurement rdes

+ adicitional gaft hirad by the Bereficany (&g to s6f up project (mplementation unifs) o manegs and prowds Froject
Dovalopetent Sendoes. The oosl of sdditons! stefl assipned fo fhe sclion shoudd compnisg aclual Salenes pls soos!
sacurity CRNGeS and ey Statufary cosly inchxted in the remuneration, provided thal this doss nof excead the dverage
ralas COMBEpONTNG 1o Mg Bersiioany’s yewal pONcy on emumerain.

Hio alher Cosls ane @digibin

Changet hofween cost ¢ =z

T fodal bugged sy acosphact af i stoed of Ifa project Sanncd D it el Olveripanding musl ba feen over Iy ihe
Benaficiary. Changes wilhmn each cost cafepory O i ielasan (3 ine ciffenan] Suboonfracivig Sensoes B posili walfow
any anproval Changes between these two calegones mosd prior approval by the Ei8 and showd be kmiled fo a masimem
of 10% of ihp fodal henaficlanes Didpel

External experts cosl plan by category and by year

Frajen Hrengy St ENEARY Endemand | Preparation el | Orwrsappon | TOTAL
EUR finclufing VAT | oot | meditn oot | Bmantion H-::m:rw eomrrmcts
Tuar B0 B 0 =00 1LY £ M| | -]
Faar 2 o0 B 45124 ] 1 3608 wEl s
Faar G i 1 m;g 5 1] 170 W
TOTAL Ma000 | 28780 100330 wiok  mamo s 1318400
Fetean Enargy Srning eeeany | Projen Mndeerand | Pagerptionel | OSwrawppen | TOTAL | dwcrape
N, of wariing sy ranajEsnl | G che :.um sl LESEA RN ! rala®
Frojec manmpe [ [EH
Mg e T o e
Erevgy oy shm wopes ik iﬂi b1y = Bty
Ermgy (oG rupems 165 5171 A | 158y
L dugan 1 o= 1 1 4an g
Firlnil e gl IS¢ 1 His
T [ [ ﬂ
{ TOTAL &3l 81 M 1248 o 3.585

Auirags oxlormal erped caul gdurnane jusl VAT) Selechon sod (nal selainad gapert § cashs wal b sef by pubss Hii i

Pago 32 of 48

n

\



ELENA Facitity Anrex 111

Annex lll: Eligibility rules for the Project Development Services and
the planned Investment Programme

The following eligibility criteria will be applied to the Project Development Services,
the identified planned Invesiment Programme and needs to be respected by the Final
Beneficiary,

1. Eligibility of area's covered

Project Development Services can be provided for the development of Invesiment
Programmes within the following areas

- public and private buddings, including social housing, and sireel and traffic
lighting. to support increased energy efficiency (refurbishment of buildings
amed a! significanlly decreasing energy consumption (both heat and
electncity) — such as thermal insulation, efficient air conditioning and
ventilation, efficient lighting), integration of renewable energy sources (RES)
into the built environment — such as solar photovoltaic (PVY). solar thermal
collectors and biomass: investments into renovating, extending or new distrct
heatmg/cooling networks including networks based on combined heat and
power (CHP), decentralised CHP systems (building or neighbourhood level),

- wurban transport to support increased energy efficency and integration of
renewable energy sources, such as high energy efficiency buses including
hybrid buses, electrical or low-carbon propulsion systems, investments o
facilitate the Introduction of electric cars, investmenis to introduce new more
energy efficient concepts to improve freight logistics in urban areas;

- local infrastructure including smart gnds, information and communication
technology Infrastructure for energy-efficiency. energy efficient urban
equipment. inter-modal fransport facilities and refuelling infrastruciure for
alternative fuel vehicles

2. Excluded sector

According to the request of the European Commission the following sector is
excluded from the Project Development Services:

« Industrial facilities, as well as reductions of greenhouse gas emissions
due to industry delocalisation

Page 313 af 4B Trﬂ- /



ELEMA Facdity Annax IV

Annex IV: Technical implementation reports and financial
statements

1. ™ ioni; nation of th ¢!
The information below has o be sent o the Bank under the responsibility of!

Banehtiary Mesina obtina Ljubljana [City of Ljublana)
Contact person | Mire Alenka Loose
Title | sekretar
| Function / Department | Oddeiek za varstva okoha -
Address | Zarniova 3
| 1000 Ljubljana
Republic of Slovenia
Prone | +385 1 306 4304
Fax | +348 1 305 1485
Email _ | aten=a posefubliang &

The above-mentioned conast personis) is (are) the responsible contact{s) for the fime being.
Tre Benaficiary shall inform e EIB immed|ately in case of any change.

2. Regular reporting on the project’s implementation
Tho Beneficiary shall inform the Bank of any significant changes m the cost, timing or
gefinition of the work programmae aclivites

"Repon | information Deadling Frequency of
reporting
Inception report - 30 Aprid 2013 Oiice
dotailed work programmea
(Refer o fempiste A7
balow)
Bi-annual progress Cowering the las! six months from project | BFannualy
rporns shawt, fo fe debvered ome mordh laler (647 |
(Refer lo femplale A2 | 12+118+7 can be merged wilth infevim repor,
below] 2d=1 gang J0+1)
interim report 20 iy 2014 Onece
(Fefer for templars fo A3
below, showkl reflect he
aotual cos! ang resulls of
project advancemant)
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ELEMA Facility Anmex I

3. Finalre on impleme n ey
The Beneficiary shall deliver (o the Bank the following information on project completion and
possible mitin! operations st the istes! by the deadiine indicated balow

" Document | information ['Date of delivery
| to the Bank

Informalion fo be provided by chronologically, according fo | 371 January 2016 ]
e Farm progented o Apperdices A4 This informalion | Coverg e whole  project
should reffect the actual cosls and resulls of the projects | duration

[ Language of reports | English or French ]

Appendices:

A Inceplion report = Detailed work programme

A2  Bil-annual progress repot

A% Intetim repon including financial statement

Ad  Finalimpementation report including financial statement

Fage 3% of 4B T /



ELEMA Facility Arnar IV

A.1. INCEPTION REPORT - DETAILED WORK PROGRAMME

Mame of project
Mumber of project
Raporting period: project starl + 3 monihs

1. Detaded work programme
[in particular changes in relation 1o inikal programme and their fustfication; 1asks, schedule

and pre-established milastones)

2. \dentified issues, if any for implementing the work programme

Date of repornt

e
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ELENA Facility Arines IV

A.2. BI-ANNUAL PROGRESS REPORT

Mame of project:
Mumber of project
Reporing period: month x until month x+5

1. Work progress

[Progress and achieved resuits agsinst initial objectives of the work programme, incilding
when available, copies of consullanis’ reports, studies or other subcontracied activities such
as ToRs and published calls for exlemal services)

2. Identified problems and risks for implementation
[Including the comments of the beneliciary, and corrective actions taken of 1o be laken)

3. Contracts of technical assislance (external experts / subcontracts) commitfedicompleted

during the reporting period
lUse attached lable A.2.1.

4 Changes in the planned activities under the Project Development Services or in the
Investment Programme and other useful information

5  Financial staterment
[for thi covered six month pariod]
Use atteched table A 2.2

Date of report:

e 3T ol 48
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ELEMA Facility Annex Y

A.2.3, Financial Statement n®

; Wﬂ{i\? G P
R ] T (] ot
= b J.'F'.d
. =

a el - Pl

SRS
i ~~tq’c°'
Ling | Name Category nome Mumber | Hourly Stal costs
M (#.g. sEnicT experl, of man- | rate amournt
angineer, elc ) houars

N e )

The cosl of stall aesigned o the action. comprsing Hh.ﬂiﬂirrllm:suml sacyrity chamas Mﬂl'rafmw'r cogts inchedad in tha
1Hl'lnutlurnnn'.unl-uﬂ -_ a0 : ing __: ﬂﬁﬂmﬂ-ﬂﬂlllﬂﬁ

Line | Name of Subcontracior Descrigtion of the wark Amount
N uridertaien

TR L ‘“’FW
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ELEMA Facility Annay [V

A.3. INTERIM REPORT

Mame of project
Mumber of project:
Reparting period: start month till month 18

1. Work progress
[Progress and achieved resulls against initial objectives of 1he work programme]

2 Lessons learnt

3, Identified problems and risks for implementation
[Including the comments of the beneficiary, and corrective actions laken of 1o be taken]

4. Contracts of lechnical assistance (external experts | subcontracts) committed/completed
during the reparting period
Use attached table A 3.1

5, Updated list of started / planned implementation of the Invesiment Programme
Use attached table A3.2.

£, Calculation of the leverage factor achieved
7. Other useful comments or information’s

B, Request for changes in work programme andfor budget allocation
lactording to needs indicate the request for changes already presented or 10 be presented in
paraligl 1o the mlerim repon]

9. Supporting documents (o provide

|when available, copies of censultanis’ reports, studies or other subcontracted activities such
as ToRs and published ealls for external services; (including publshed calls for tenders for
exiernal senvices). political decisions (by council or board) for launching the tenders or
framework contracts and the investment programma)

10. Financial stalamant

[for the covered penod, since projact sfan]
Use attachaed table A 3.3,

1. Qutiook
[Main achievements and milesiones planned for the next slx months]

Drate of repornt:

B |

4
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A.1.3, Financial Statement n*
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" &s proof for the engaged costs for external sxperts / subcontracts an ?&n&mpymu‘mmmupm i3 requested o
be supplied togetner wiah the Interim Report I

Page 42 of 48 d\' I



ELEMA Facility Annex Wi

A.4. FINAL REPORT

Name of project:
Mumber of project

1. Work progress
[Achieved results against initial objectives of the work programme, seclors coverad, |
L]

2. Final list of technical assitance contracts
Use attached table A 3.1

3. Final list of the mplemented investment programmse
[Detaded list of measuwres and projects and padners implementing the investment

programme]
Use altached table 4.3 2.

4. Caiculation of the leverage factor achieved and compliance with set objective

5. Financial statemant
[for the whole project duration]
Use attached table A 33

6. Other useful comments or information's

T, Supporting documents 10 provide

[when avaitable, copies of consultants' reports, studies or other subcontracted activities
such as ToRs and pubkshed calls for extemal services, (including published calls for
lenders for extemnal services); political decisions (by oouncil or boand) for lsunching he
tenders or framewark contracts and the investment programme]

8. Concluskons
[lessons leamt and to pass over to other local authortes, nex! steps planned in the
implementation of the investment programme)

Date of report;
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Annex V: Fiche for requesting ex-ante comments on the terms of
reference of large sub-contracts

Imtraduction

In the case the Final Beneficary would need to [aunch a service contract / subcontract
conceming external sarvices for a total amount hegher than 200 000 Euro, the lerms of
reference for the sub-contract have lo be available for pror comments by the EIB. The
prasent fiche needs to be properly filled in and sent to the EIB / ELENA facility with the
supporing documents (see below) The Bank will provide an answer 1o the request within
fiftean working days

Name of Final Beneficiary.
Name of project:
Mumber of project:

1. Reasons for underiaking the external expertise § subcontracis
2. Shor descnpion of work 1o be performed

3. Estimated value of the senice contract / subconiract

£ Planned time table of the external services

5 Supporting document requested
¥ terms of reference

Cate of expedition of request:
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Annex Vi: Reference to ELENA - |IEE funding & legal disclaimer

Instructions for displaying the IEE programme banner

Al ELEMA, - IEE-supporied projects should display the banner of the IEE programme with
the mantion "Supporied by" on all information and communicaticn matenals produced,
such as event programmes, cover pages of project reports, websites, brochures. fiyers,
posters elc:

5;.}:_:n|:u:rrtl.=-llﬁ’:.‘u_-r
INTELLIGENT ENERGY
“# EUVROPE

Tha I}mnar can be downloaded in drl'fmant fnrmats and sires from
hilip: fi nicatio htm

If used on websiles, please link the banner iImage to the webpage of the ELENA facility
W, eib, I

For more information on the |EE visual identity, all versions of the |EE logo and
the ru}r.a governing their correct use please consult the |EE graphic charter on;
lintelligentimplementation/communication en.htm.

Please find below some praciical examples of how o proceed:

= Project websites. please display the IEE banner in the headar or footer of all sub-
sites, inclugding any national sub-websiles, and the disclaimer in the footer of your
homepage.

+ Reporis/brochures pleéase use your project logo (f availlable), the IEE banner and the
disciaimer.

= Published papers. we recommended that you add a short text acknowledging the IEE-
funding at the end of the paper

= Shdes please use your institution or company logo and the |IEE banner on shides, &g
on the firs! slide, presented at conferences, workshops, etc

Flease do not hesitale to contaci the ELEMA feam in case o any queshons relaled o
ELENA project-related publications
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Instructions for displaying the correct legal disclaimer

Annex Vil

In addition to the IEE programme banner you will also need to display the following legal

disclaimer on any written information produced for your project or event:

The sole responsibilily for the content of this fwebpage, publication elo.]
ves with the auvthors. I does nol necessamly reflect the opinion of the
Euwropean Union. ' Neither the Eurcpean lnvestment Bank nor the
European Commission are responsible for any use thal may be made of
the information corfained therein

Le conteny de ceffe [page web publication, efc] nengage gue la
respansabiite de son aweur 8 ne represenite pas necessarement
fopinion  de [lUmon  européenne. M la  Bank européenne
dimvestissament o la Commission europenne ne sond responsables
da Fusage qui pourrad &re fall dos informatons gui v fligurend

Die aiteimge Verantwortung fir den inhail dieser Webseite, Publikation
usw | liegt bei den Auforinnen, Sie gibt nicht unbedingl dis Meinung der
Europiischen Linion wieder Weder die Europfische lnvestitionsbank
noch die Europaische Kommission dbemehmen Veranhbworlung fir
jeghche Verwendung der dann enthaltenan informalionan

El contenxdo de asta [paging web elc ] s0io compromala a su aulor y no
reflga necesanamente la opinign de la Unidn Europea N Ja Bahco
Eurcpeo do Inversionas m fo Comissin Ewropea son responsables oe
la utiizacion gue se podrd dar a la informacion que figura en la misma,

(.-J

This disclaimer can be written in small font sze and it can be put in places, which are less
prominent than those used for the main logo, e.g. at the bottom of wabstes or in the
editorial information of publications. But it Is important that it is actuslly being displayed

somewherg

The ELENA Team is available for any further assistance which you may require.

elenai@eib. om

Page 46 of 48

T

+



ELENA Facilay Annex VI

Annex VII:ELENA Project Factsheet

Location Liubljana. Siovenia

Beneficiary Cay of Ljubkana

CoM signatory Yoe

Sector Energy Efficiency

Total PDS cost EUR 1 458 400

Elena contribution EUR 1 348 550 _

Project development »  Progect Implamentation Linit (PIL) Management..

services (PDS) = Simpified Energy audits

financed by ELENA

» Checking energy bagelne
s Prosect fender documendation
s Preparation of EPC coniracts
+ Legal and financial advise

Description of ELENA
operation

The project developmen! services to be fnanced will suppon a large invesiment
programme n the public buikdings of the City of Ljubfiang (COL), whch will ba
mplemented by ESCOs. This will be the lagest programme of this kind in Sicvenia
and can become the model for smilar projects in the country

The Technical Assistance (TA) work programme is composed of the six activitres leled
abave. which will be performed by new employess of the COL and external exparts

Timeframe January 2013 - December 2015

Basis for investment { Several preparatony assessment studies have been pardormed during the process of

identification | preparation of the SEAP and this investment programme

Investment { Third parnty financing (TPF) performed by ESCOs is the main approach adopted for the

programme [ mplamantation of the anergy afficiency invesimeants in the COL, due 1o kmited capacity

description 1o finance them from the COL budget Several tenders for groups of simila bulidngs
(schools, kingerganiens, &ic.) or buildings with the same EE technology measures
(hghting in libraries. PV & CHP plams, elc ) will be issued 1o acheve sconomiss of
scale. Two basic ESCO contracting models which have ofien been used m the pasi
contracting prajects in Slovenia will be used lor mmplementing investimants frem the
Investment Programmae

Invesimant to be

mobilized EUR 50 700 000

Expected rosulls Estimated results of the mvasiment programme are final energy savings of about
79 G\Wh per year. The ensrgy savings will result in emission reduction of 24 500 t CO2
per year

Leverage factor o

(Mindmem 20)

Market replication The market replication potental for other Slovene mumitipahtes s considerad high

potential notably the use of ESCOs for energy efficiency ang renswable enargy projects

Project status On-going

Contact person at genka boseliubiana s

Beneficiary
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INTRODUCTION

The purpase of this Guide to Procurement is to Inform the promoters of a project whose conlracls
are financed in whole or in part by the European Investmen! Bank {"the Bank™) - or are financed
under loans guaranieed by the Bank - of the arrangements 10 be made for procuring works, goods
and services required for the project,

This Guide applies specifically 1o those components of & project identified for Bank's financing.
However, in order 1o ensure the overall feasibility of the project, the Bank requires that
procurement of the other project componenis does nol compromise (e project’s lechnical,
econgmic and financial viability

The terms “opan, restricted and negotiated procedures, and competitive dialogue” are used in this
Guide with the meaning defined by European Union (EU) Direclives on procurament (see
definitions st out it Annex 1)

This Guide wil! be updated as deemed necessary by the Bank

Version dated June 2011.
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1.1.

1. GENERAL ASPECTS

nk's Ii

The man elemants of the Bank's policy on procurament ans

The Bank will ansure that its funds are employed as rationally as possible. This requires
that the works, goods and services procurad under its financing are of appropriate quality,
and acquired at economic prices and in @ limely manner. This is generally best achieved
through open intemational competition, 1t is consistent with the Bank's siatule and accords
with the interesis of promoters

In projects located within the European Union {EU), and in those Candidate Countres {with
which negotiations are already in progress for thelr accession to the EU) and Polental
Candidate Couniries thal have already incorporated the relevant EU legisiation, the Bank
requires that the applicable EU Law on public procurement, in parbcular the relevant EU
procurement Directives conceming competitive tendering on the basis of fair and non-
dcriminatory lerms, be complied with, parbcularly as concerns open or restricted
procedures with publication in the Official Journal of the European Union (CJELU)

In all other countries outside the Union, the Bank requires that the main mechanisms of the
EU Directives on procurement be foliowed, with the necessary procedural adaptations,
These mechanisms may be summansed as open intemational competfion, non-
discrimination of tenderers, faimass and transparency of the process. and setection of the
economically most advantageous offer.  Thus open or restricted procedures with
publication in the QJEU is the Bank's preferred method, The actual choice of procurement
procedures ultimately has 1o take into account @ range of conssderations, relating in
paricular to the commercial nature and inlerests of Ihe promoter; the sector involved; the
nature of the works, goods and sarvices 10 be procured, the lechnology 1o be used, the size
of individual components; the imetable for implementation; the number of firms potentialty
able to undertake the work or provide 1he supplies or services, the compettiveness ol the
market; etc. In the case where open or restncted procedures are not foliowed, promoters
must, 1o the satistaction of the Bank, justify their decision 1o use a different procedure,; they
must prove that the prices for the works. goods or services are commensurate with those
obtained for equivalen! investments in the light of markel conditions and thatl, al the very
least, any differences In cos! can be explained by specific verifiable factors.

1.2. Eligibility of Contractors and Suppliers of Goods and Services

In the usual case of projcis (both inside and outside the Union) financed by the Banks “own
resources” (funds raised mainly through the Bank's borowings on capital markets), fams
originaling from all countries of the world are eligible to tender for works, goods and sennces
contracls.

In some specific cases of projects outside the Union, the Bank's financing comes from third
parties. and the orgin of firms eligible lo participate in the procurement may then be partly
restricted  Details of such restnctions are provided in section 3.2

In addition, individuats or firms may not be eligible to tender in application of section 1.4 on Ethical
Conduct.
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1.3. Bank and Promoters: Respective Roles

Promaotars are fully responsible for implementing projects financed by the Bank, in particular for ail
aspects of the procurement process, from drafting tender cocuments and awarding coniracls
through to implementing contracts. The involvement of the Bank is confined soiely to verifying
whether or not the conditions attached 16 15 inancmg aré met.

The Bank may advise or assist promoters in the procurement process, bul is not & party o the
resulting contracts. The Bank has the right and obligation o ensure that. in the case of projects
inside the Union, EU provisions in this field or, in the case of projects oulside the Union, the
relevant criteria with regard to the proper management of its financing are respecied, and that the
procurement process is feit and transparent and the lender salectond is economically the most
advantageous. The rights and obiigations of the promoler vis-a-vis the tenderers for works, goods
of services to be fumished for @ project are governed by the local legislation and tender
documents published by the promater, and not by this Guide,

In addition, the EIB requires promaters 1o ensure that review procedures for effective remedies ane
available to any party having or having had an interest in obtaining @ particutar coniract and who
has been or risks being harmed by an alleged infringement. This should be distinguished from the
Bank's own review of procurement decisions for projects located outside the Eurcpean Union,
which is summarised in sechon 3.5 and in Annex 2.

1.4, Conduct

it is the Bank's palicy to require that promolers, as well as tenderers, contraclors. supphers and
consultanis under Bank-financed contracls. observe the highest standard of ethics during the
procurament and execution of such confracts. The Bank reserves the nght 1o lake gl appropriate
action in ordar to enforce this policy.

Maoreover, the Bank is committed 1o ensuring that its |oans are used for the purposes intended and
its operations are frea from prohibited conduct (including but not limited to, frawd, cormuption,
collusion, coarcion’, and money laundering and termorist financing).

In pursuance of this policy as set oul in EIB's Anti-Fraud Pelicy and within the framework of ds
exclusion procedures (publshed in the Bank's website: www.eib org), the Bank

» may declare an individual or an enlity ineligible to be awarded a conlract under any EIB
Prosact or to enter info any refaticnship with the Bank, i i1 determines pursuant 1o is
exclusion proceduras that such individual or entity has engaged in any prombited conduct
in the course of the procurement process and/or implementation of the contract; and

» may cancel all or part of the Bank Bnancing allocated to a contract for works, goods or
servicas i i, at any time, determines pursuant to ils exclusion procedures that an individual
or an entity has engaged in any prehibited conduct during the procurerment process or
during tha execution of the contract, withoul the promater having taken acton satisfaciory
to the Bank 10 investigate andlor terminate the prohibited conduct or, as 1hé case may be,
remedy the damage

' Ag defined in Annex 3 This would BiSS nolude obstruction
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1.5 Conflict of Interest

The Bank reguires that candidates, tenderers, confractors, suppliers or consultants pamicipating n
an award procedure or & contract under a Bank-financed project shall not have a conflict of
interest,

Conflict of interest occurs when the impartial and objective exercise of the functions of the
promater, of the respect of the principles of competition, non-diserimination or equality of treatment
with regard 1o the procurement procedure or contract, ks compromised for reasons involving family,
emoticnal life, politcal or national affinity, economic interest or any other shared interest.

The Bank will not accep! candwdales or lenderers affecled by a conflict of interes! in the award
procedure to beneft from EIB financing in relation to the contract 1o bé awarded under the
concemed procedure

The assessment of whether ar not there is a conflict of inferest has to be camed cul on a case by
case basis, considering the actual risk of conflict based on the specific circumstances of the case
at stake, The indiwidual or entity in quesfion should be alowed fo present supporiing evidence
which might remave all suspicion of a conflict of interest.

1.6. Transparency of Bank Activities

The Bank is committed o achieving the highest possible level of transparency. I follows &
Transparency Policy, which is an integral pan of is Corporate Responsibilty Polices Two
aspects of this Policy are relevant lo procurement: the public disclosure of information and the EIB
Complaints Mechanism. All these policies are available on the Bank's website: www gib org

1.6.1. Disclosure of infarmation

The Transparency Policy sets oul the rules under which the pubkc may access information held by
the Bank. While in accordance with the Policy, the Bank |& committed o & presumplion of
disciosure, il also has a duly fo respect professional secrecy in compliance wilh the relevant
legisiation and standards

1.6.2. Complaints against the Bank

The EIB Complaints  Mechanism (www.eib org/about/publications/complainis-mechanism-
policy htm) applies to all complaints of alleged maladministration lodged against the EIB Group.
Maladministrabon means poor or failed administration. This occurs when the EIB Group fails 1o acl
in accordance with the applicable legislation and/or established poficies, standards and
procedures, fails to respect the principles of good adminisiration or violates human rights. Some
examples of failure 1o respect the principles of good administration, as set by the European
Ombudsman, are: administrative irregulanties, unfaimess, discrimination, abuse of power, failure
to reply, refusal of information, unnecessary delay. Maladministration may aiso refate to the
environmental or social impacts of the EIB Group activities and fo project cycle related policies and
other applicable policies of the EIB.

When exercising the right 1o lodge a complaint against the EIB. any member of the pubkc has
access 1o a two-lier procedure, one intemal - the Complaints Office - and one exiermal — the
European Ombudsman. The exhaustion of the intermal complainis mechanism procedure ks 2
necessary requisite for any complaint to be entitled to escalate to ihe European Ombudsman

lune 2015 page 6 ) 36



Furopes liveuimenl Bank . Ciuista 1o ﬂ'rnl:.'lmrnlr!
1.7. Environ | Poli

The EIB sims io add valse by enhancing the environmental and social sustainability of all the
projects that it is financing and as such all projects must comply with the envircnmental end social
requirements of thoa Bank. The Promoters are responsible for preparing. impiementing and
operating projecis financed by the Bank and for the fuliiment of Bank environmental and social
requirements. In respect to procurement, tenderers are required 1o comply with applhicable labour
laws and natienal and Internaticnal standards of emaronmental  protection, health  and
salety, including those contained in any relevant Intemational Labour Organization {ILO)
gonventions and intemational agreaments on énvironméntal protection. The Bank's environmental
and social policies are summarized in the 2009 'The EIB Statement of Environmental and Social
Principles and Standards", available on the Bank's websita,

2, OPERATIONS WITHIN THE EUROPEAN UNION

2.1. Operations to which EU Directives apply

Within the Union, procurement is covered by national legislation implementing EL Law, in
particular EU Directives on procurement as they may be amended from time to ime® 1 constiutes
the legal framework for procurement in EU Member States. It is the role of the relevant national
and EU autharities to ensure that procurement |s carried oul in line with this legal framawork.

For thase pramoters who fall under the EU Directives on procurement’, whether they are public or
private inshilutions or companies, the Bank will:

« require the promoter, 8t the propect appraissl slage, 1o ensure thal the apphcable
procuremen Direclives conceming competitive tendering, on the basis of fair and non-
discriminatory terms are complied with under the project, one essential siep is the
publication of a Procurameant Notice in the OJELU when this is required; and

= ftake further steps during project implementation, 1o the exlent necessary, to coninol
compliance with applicable procurement Direclives in order to ensure the raticnal
employment of the Bank's funds, prolact the soundness of the project and reduce the risks
involvied.

When the Bank finances mull-schema operations where the details of all sub-projects are nol
known et appraisal {case of Framework Loans), it requires the Promoter to ansure thal the
procurement of works, goods and services ralating to tha sub-projacts that the Bank finances will
be undertaken in accordance with the applicable legal framewaork

When the Bank makes a loan to an intermediary institution {case of Global Leans and Mid-Cap
Loans), il requires such inermediary institution 1o take all the requisite maasures 10 ensure that

¥ in centain autanomous regions of EU Member States, regional procuramant law may siso ooy,

¥ In particuler, Eurspanan Pariiamant and Council Directive 200411 BEC of 31 Manch 2004 reganding poblic works, public
suppty, and pubds. senvice contracts; Europétn Padamen) and Coundl Directive J0041TVEC of 31 harch 2004
regarding enlites operating in ihe watar, enedgy, ranspor and postal senaoe seciors. Europan Pariament and
Counell Desctwe J00THAEC of 11 Decorbor 2007 regamding Romadies, samendmng Dimctiver BEBASEEC and
BHIVEED with régard 1o impeoving the eflecoveness of eview procedwds concerning the award of pubiic contracts;
agnd Eurpgean Pastarmneni and Councd Directve 2008008 1/EC of 13 July o the oogrdinetion of proceduras 1o the
award of certpin warks contracts, supaly conlrscts and senice cantr, ¥ contracing authonfes o eniilias in the
fields of dafence and sacurdy, and smending [Sectives 200417 and J004Q/EC. A Rl kst of EU lagal
ndtrumants conteming procuremant can be found at 1he websla
s der ewnps ewinbermal m [OeCr i £n nam
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the procurement by the final beneficiaries of works, goods and services relaling 1o the sub-projects
that the Bank finances will be undarlaken in accordance with the applicable legal framework

When the Bank flinances a project developed under a concession of a public-private parinership
(PPP) scheme, I requirgs that the concession/PPP award process by the relevan! public

contracting authority complies with the applicable legal framewark®

2.2. Operations to which EU Directives do not apply

In all iis operations, the Bank aims af the effeclive use of it resources and ensures that the criteria
of economy and efficiency are applied consistently.

For public contracts thal are not coverad by the EU Directives (e g., public contracts, the amounts
of which are balow the thresholds of the Directives), the Bank requires promoters to ensure that
procurement complies with the relevant principles of the EU Treaty (in particular the principies of
transparency, equal treatment and non-discrimination on the basis of nationality) and applicable
national legistation®.

For contracts other than public contracts, promoters (most frequently privale) opealing in seclorns
where EU Directives do not apply can satisly the criteria of economy and efficiency in their
procurement by recourse lo commercial practices other than open of restricted procedures,

In any evenl, the Bank salisfies isell thal promoters follow suitable procurement procedures,
ensuring an appropnate selection of works, goods and services offered al compeltiive prices and
in @ imely manner, Confracts awarded by promoters mus!t be negobiated impartially and accord
with the project's best inlerests.

¥ For further guidanco, soe in parfoulsd the Cemmission inferpretatve Communicalion on Congessions under
Commnity Lew, OJEU C 121 dated 29 April 2000, and the Commission interpretative Communication on the
Applicaton of Cormmunity Law an Pubiic Procuremant and Conatissions o Insiiulionalised Public-Private Parinershps
{(EFR), OJEU CR00T S48 dated & Februany 2004

* For futhar gudance, see the Commission nkerpretaiive Commurcaton on e Community Ew spplicabie o coniract
gwards nat or not fully subiecd to the provsions af the Pubdic Procuremant Directives, OJEL 2006/C 178002 dated 1
August 2008,
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3. OPERATIONS OUTSIDE THE EUROPEAN UNION

3.1. General

The cooperation agreements and financial protocols agreed upon between the European Union
and countries outside the EU lay down the condilions under which the Bank can mount operations
either in the form of loans from its own resources (originating mainly from the Bank's borowings
on capital markets) or under resources from third parties managed by the Bank on behall of the
Commission or the Member States. In all cases, the Bank requires that the main mechanisms of
the EU Directives on procurement, as described in Sub-section 1.1, be followed, with the

necessany procedural adapiations

Candidate and Potential Candidate Countries are progressively incarporating EU Directives in their
legisiation In this Guide, they fafl under chapter 3, Operations Outside the European Union, until
the deadiine when they are commitied to applying the EU Direclives on procurement as agreed
during their negotiations with the EU fo the extent that they have lransposed these Directives ino
their national legislation at that moment. Then they fail under chapler 2. Operations Inside the

Europaan Union

31.2. Eliaibility of Providers o and Servi

3.2.1. Financing from Own Resources

In operations financed from the Bank's own resources (subsidized or non-subsadized), tenders are
open 1o nationals of all countries.  Howaver there mey be resirichons in the case of a joint co-
financing (sea anicle 3.2.3 below)

1.2.2. Financing under Resources from Third Parties

Tenders financed by funds made avaliable under the Investment Facility created by the Catonou
Agreement (ACP-EU Partnership Agreement, signed m Cotonou on 23 June 2000} are open fo
nationals of all counines.

In ciher cases of financing & contrac! under resources from third partieas (or from A combination of
the Bank's own resources and resources from third parties). eligibility of tendarers, goods and
services is governed by the rules applicable 1o the corresponding financing instrumeni. Thesa
rules are summarised in Annex 4

1.2.3. Co-financing from Own Resources

The Bank may co-fimance projects with other financial instruments and instiutions, paricularly
some instruments of the European Commission, the World Bank Group (IBRD, 1DA and IFC),
regional development banks such as the European Bank for Reconsiruction and Development
(EBRD), the African Development Bank (AIDS), the Asian Development Bank (AsDB), the Inter-
Amearican Development Bank (IDB), as well as bilateral aid agencies of EU countries and various
banks from other countries, etc. - é

1

]

Such co-financing can be arranged on a joint or parallel bas

Jupe 2011 page /36

&€ <



Eurtbaan inpealiment Bank Casde b Prooaessnl

m joint co-financing, two separate financiers, who may have different eligibdity rules with
regard o the ongin of works, goods and senvices, agree 10 finance the same contract. In
this case, the Bank will make its panicipation conditional upon having the other co-financier
open its eligibiity as much as possible, but al least to all the works, goods and services
onginating from the European Union and the beneficiary country. In the case of a co-
financing with EU budgetary insiruments. the eligibility is generally restricted to that of the
EU Instrument; and

in parallel co-financing, each separate project componen! or contract is financed by a
single financier. In this case, the procedwes adopled by each co-financier apply to those
components or contracts that it finances. The Bank's ebgibility rules with regard to the
ofigin of works, goods and services would therefore apply only to the Bank-financed

components or confracts.

3.3. Description of Procurement Procedures

3.3.1. General

The procurement procedures for Bank's projects outside the Union are consisient with the
provisions of the Bank's statute, the Treaty on the Funclioning of the European Union, the above-
menticned cooperation agreemenis and financial prolocols, and the relevan! decisions of the
European Court of Juslice

The procedures are based on the following

the development objectve entrusted to the Bank, and specifically the Bank's fundamental
task 1o contribule, through its operations, 1o economic progress in the countries concermad,
implying nol only careful selection of projects but also, ol the implementation stage. access
o the appropriate technology at the most advantageous cost,

the main mechanisms, procedures and rules incorporated in the relevant EU Directives, as
pppropriate to the specific operations and countries concemed; and

the duty of the Bank, as the European Union's long-term financial institution, fo ensure that
the application of the rules on procurement gives companies from Membar States an
equitable chance of pamicipating in the works and the provision of goods and services for
implemanting the project componenis thal the Bank finances

See Annex 1 for a delinition of specific procurement ferms.

3.3.2. International Procuréament Procedures

These procedures derive from the EU Direclives as they may be amended from time (o time;

Open procedures allow all interasted parties (contractors or suppliers as the case may be)
to submit tenders. They involve strict requirements for international notification (including
publication in the Official Journal of the Eurgpean Union), clear and comprehensive ender
documents: and fair and transparent tendering. evaluation and award practices.

Specific provisions applicable to open procedures, which reflect best international
praciices, ane described in section 3.7.

Resatricted procedures provide that only those candidetes invited by the promotér may
submit tenders. They are similar o open procedures regamnding fhe lendenng stage
(nvolving clear and comprahensive tender documenis, and fair and transparent t@ndenng,
evaluation and award practices). The selection of candidates follows:
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o either an intemational notification {including publication in the QJEU) and Lhe list of
candidates is prepared through a formal pre-qualification exercise,

o or the list of candidates is esiablished through a system of qualification of
contraciors and suppliers established and maintained through publication in fhe
OJEU respacting the principles of lairmess, transparency, and non-discrimination
The said list should not be closed for long periods end should be revised regulariy
io allow new aclors to apply for qualification

Compelitive dialogue is a procedure which may be used for particularly compléx
contracis, for which the promoter & nol objectively able lo prepare formal tender
documents like in the open or restricled procedures, The conlract notice must be published
iMemationally (ncluding in the OJEU). The promoler opens & dialogue with selected
candidates in order 1o define the means bes! suited to satisty his needs.

Negotiated procedures allow promolers to consull candidates of their choice and
negotiate the terms of the contract with one or more of them.  The selection of candidales
githar follows an international notification (including publication in the QJEU), or is directly

_established by the promoter, In the latier case, the promoter, to the éxtent possible. should

invita at leas three qualified canddates from at keast two differant countries to negotiate

1.3.1. Matlenal Procurement Procedurss

For small contracts and particular works thal, if within the EU, would not fall undar the scope of the
EU Directives, other procedures may be more approprate:

Maticnal competitive bidding (with publication anly in (he local press) follows the normal
procedures of the country of the promoter. Tender docurnents are normally in the official
language of the country, the national cumency is generally used for the purposes of
tendering and payments; and tender prices are normally inclusve of all applicable local
duties and taxes.

Shopping and direct contracting aflow promoters 1o negoliate prices and other cond|tions
with several local confractors or suppliers of only one of them

Force account (also called direct labour) is not really a procurement procedure since i
congigis of the carrying out of works using the promaoter's own workforce and equapment,
This may be the only practicable method for constructing some kinds of works, or providing
the appropriale in-house services, such as basic design, R&D (research and development),
et

3.4. Selection of Procurement Procedures

1.4.1. Operations in the Public Sector

Culsida the EU, the Bank defines operations in the pubbe seclor as those carned oul by

2 inall cases public authorities

~ in addition, in the case of gas, heat, slectricity, water, transpor, exploration for or

extraction of of, gas, coal or other solid fuels, pors and airpons,
teldcommunications, and postal Senvices: 4

s public underakings operating in markets which are not liberalised, and

*  pivalely-owned entities thal have bee ranted special or exclusive

righis withoul a competitive process operate in markets which arg not

liperakisoad
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& precise delinifion of the public seclor is given in Annex 5§,
Al other operations are considered 1o belong 1o the private seclor

In grder fo ensure economy, efficiency, non-discnmination and fransparency in procurement, the
Bank requires that, in all appropriate cases, contracts in public seclor operalions arg procured
following open or restricied procedures with publication in the OJEU  Excepbions are only
warranied on the grounds of special circumslances, relating 1o the nature of the project or the
promoter, the estimated vatue of the contrect, or other factors peculiar to the context of the project,
In all cases, the procedures adopted mus! be fully justified by the promoler, acceplable o the
Bank, in the bast interes! of the project, and consistent with the principles spelt ocul under article
3.3.1 above

Mo proposed contract may be spit up with the intention of evading the application of this Guide. In
particukar, splitting the works in several small confracts with the only purpose of favouring domestic
conlraciors is not accepiable fo the Bank, unless the promoter can prove that this would be more
advantageous for 1he objectives of economy and efficiency of praject implementation.

To these ends, the Bank requires promoters operating in the public sector 1o adopt approprate
procedures 10 procure works, goods and services (except consuliancy services, for which
procurement procedures are described in Section 4} consistent with the following principles:

+ Dpen procedures with publication in the OJEU {(and the international and national press)
are the most common form of procurement for public contracts.

s Restricted procedures with publication in the OJEU {and the international and nalional
press) are recommended for large or complex public contracts warranting pre-qualification
of contraciors or suppliers, In cases where a technical dialogue between the promoter and
tenderers is useful, it is advisable to use the two-stage system described in Annex 1.

« Competitive dialogue with publication in the OJEU {(and the international and national
press) may be used for paricutarly complax contracts where the promoter is not obectvely
able to define the technical means capable of satisfying the needs or objectives, or is not
able to specify the kegal or financial make-up of the project

« Megotiated procedures with publication in the OJEU {and the international and national
press) may be used when:

o the nature of the works or services or the rsks involved do not allow an overall
pricing;

o the mielleciual or financial nature of the servicas do not allow (o use the salethan
rules of open or resfricted procedures or competitive dialogue; or

o the works are performed solely for purposes of research, testing or development

« Negotiated procedures with the list of candidates directly established by the promoter
may be used in exceplional cases where:

o there has been an unsatisiactory response to open of restricted tenders carmied out
in accordance with this Guide;

a the extension of an existing contract, awarded in accordance with this Guide, for
additional works, goods or services of a similar nature would clearly be economic
and efficient and no advantage would be obtaned by further competition;

o Ihe exension of an existing contract, awarded in accordance with this Guide, &5 for
procuring addtional works, goods or services which cannot be technically or
economically separsted from the original contracl without major inconvenience 1o

the promoter;
June 2011 page 17 / 36 /
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o aproduct or service can only be provided by a imited number of suppliars because
of exclusive capabilities or rights;

o slandardisation with exigting equipment 15 determined to be important and pustfied:
o

o [is a case of extrema urgency brought about by unforesesable events.

» MNational competitive bidding may be appropnate for contracts, which, by ther size,
nature or scope, are unlkely 10 aliract! foreign competition. These circumsiances oocur
when:

the coniract values are smali;

works are scaftered geographically or spread over time;

WOrKS are labour intensive; or

the advantages of epen or restricted procedures are clearly outweighed by the
administrative or financial burdan invalved

0 & O o

+ Shopping is appropriate for procuring readily available off-the-shell goods or standard
specification commaodites that are small in value; a3 much as possible, offers from at least
threa suppliers should be requested,

= Direct contracting may be justified if only one coniractor or suppher can fulfil @ contract in
a satisfactory manner and at the most advantagsous cost.

» Force account may be justiied whare:

sarvices involve the inleliectugal properly of the promoter,

guantifies of work involved cannot be defined in advance;

wiorks are small and scatiered or in remote [ocations,

works are required o be camed out without disrupting ongoing operations;

the promoler is clearly in a favourable situation to carry out the works al an
atiractive price (e.g. railway irack laying); or

¢ there are emergencies requiring promgal action,

Lo I R O

L&)

To be acceplable to the Bank, national procedures (covering national comipetitive bidding and
shopping) must ensure econamy, efficency and transparency, and be broadly consistent with the
principles underlying this Guida. W eligible foreign firms wish to paricipate in national procedures,
they must be elliowed o do so. The additional Bank reguirement is thal each tendener or confract
beneficiary must sign a Covenant of Integnty (see section 3.8 and Annex 3),

The thrashald below which national procedures can be used will vary according to the nature of
the project, the axpenence of the promater and local condiions.  The threshold will be agreed for
aach type of works, supply or services between the promoler and the Bank on a project-by-project
basis. Except for consultancy services (see chapler 4), this threshald should not exceed: 5 million
eurp for waorks and 200,000 ewo for goods and services. except eleciricity, gas, water and
trangpart where it is 400,000 euro and telecommunications where it is 800,000 suro (all excluding
the Value Added Tax, VAT, or equivalent direct taxes)

3.4.2. Oporations in the Private Sector

Promaters operating in the privale sector (i e. outside the operations defined in Annex 5) normally
satisfy the objectives of ecenomy and efficiency by following established commercial practices.
The Bank thus does not require that they follow the above public procurament procedures. For
exampie, the less rigid, less costly and faster negatiated procedures (generally consisting of an
inlernational enquiry among @ shor-list of suppliers follow _ﬁy negotiations) often prove to be
more effective.  Nevenheless, wherever appropriate, the Bank will encourage such prometers fo
publish a tender natice in the OJEU and adopt open or restricted procedures, particutarly for large
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contracts. In such cases it may be necessary 10 introduce appropriate safeguards to ensure that
the legitimate confidentiality interests of the promoter and other commercial contracting parties are
fulty respected in the procurement process

in any event, the Bank sees 1o i thal promoters follow fair and transparen! procurement
procedures ensuring an appropriate selection of works, goods and services offered with an
appropriate quality, al competitive prices end in a timely manner. The offer selected mus! be
economically the most advantageous, Contracts awarded by promoters must be negotiated
imparially and accord with the project’s best interests. In this case, the Bank ensures that, as far
as possible and depending on the magnitude of the contract, at keast three qualified companies
from af keas! two differani countries are consulled, The Bank will also ensure thal there is no
digcriminaiion on the basis of suppliers nationality.

I a company is a shareholder of the promoler (or the promoler is a shareholder of a company or if
the promoler and a company have the same shareholders) and a contract is awarded by the
ar to this company (as conlracter, manufacturer or otherwise) under a Bank-financed
project, the Bank verifies that contract costs are in line with the initial estimates and with current
markel prices, and thal the contractual conditions are fair and reasonable. The Bank will not
finance works, goods or senvices for which the costs are considered 1o exceed markel levels,

3.4.3. Concession Operations

Where the Bank |s parlicipating in financing a project developed under a BOT (Build, Operate,
Transfer) or similar concession scheme which enjoys spedial or exclusive rights, or other state
concesson such as a recognized monopoly, thie Bank's approach is as follows:

w Il the concessionaire has been selected following & formal Inlemational tender procedura
(which may nclude several stages bul has been the subject of an adequate international
publicity) acceptable to the Bank, and has exphici! responsibility for carrying out the works
and providing the services under his concession, the works, goods and services coverad
by the Bank's financing are considerad by the Bank as operations in the privale secior and
can be procured according (o the relevant provisions of this Guide.

= I the concessionsire has nol been selecled through a formal inlemational tender

procedure, but the Concession Agreement is considered by the Bank to be economically
reasonable in terms of price, quelity and risk-sharing, the Bank will review the selecton
process 1o check thal the concession was awarded through a transparent process m fine
with thié principles of the EL Treaty, implying that the three following criteria are met

i} There was adequate infernational publicity to allow for international compstition;

il} The process was fair and non-discriminatory, and

i) The process followed can be traced.
If this is the case, the works, goods and services covered by the Bank's financing are also
considered by the Bank as operations In the private sector and can be procured according
io the ralevant provisions of this Guide

» I the Concession Agreement is considered by the Bank to be economically reasonable in
terms of price, quality and risk-sharing, but the review found that same of the above crileria
are nolt fulfilled, the Bank may. an an exceptional basis, still consider supporting the propact
should it find that the project “added value™ is sufficiently sirong to outweigh the deviations,
In thal case:

¥ The project "added value” encompasses the followng three aspects: () the asgnment of fhe projegt with the Bank's
owarall ohjscthves Bnd prioiies, () 1he Gushly 852 soundniss of the prosset; and (i) the EIB confribation i She

project
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o Inthe areas of gas, heat, eleciricity, water, transpor, exploration for or extraction of
oil, gas, coal or other solid fuels, ports and airpors, lelecommunications, and
postal services - # fhe concessionaire has been granted special and exclusive
rights without a competitive process and operaies n a markel that 18 not
lineralised” - the Bank will consider the warks, goods and services covered by the
Bank's financing as operations in the public secior, which have 1o be procured
according 1o the redevant provisions of this Guide

2 In other areas. nolably when several concessionalres operale in a liberaksed
markel, private procuremeant procedures may be accepled by the Bank on a case-
by-case basis, depanding on the degree of compliance with the three above Criledia
and taking into account the co-financing arangements.

When private procurement procedures are accepted, the Bank wil encourage the concessianaire
to publish a General Notice in the OJEU regarding the part of his invesiment programme to be
camried out outside his own organisation

In the case of a Private Initiative in @ Public-Private Pannership, also called “unsolicitad proposal
{a private inveglor bears the entire cost of preparing a project which will then be put to international
tender by the public promoter), the Bank may accept that this private investor benefit from limited
compansation incentives in the tender procedure, provided that these incentives do not affect the
ransparency, faimess and competitiveness of the lender process.

3.4.4. Specific Operations

» Framework Loans: when the Bank finances mulli-scheme operations where the details of
all sub-projects are not known al appraisal, i requires the Promoter to ensure that the
procurement of works, goods and services relating to the sub-projects that the Bank
finances will be underaken in accordance with the provisions of this Guide.

s Intermediated loans (case of Global Loans and Mid-Cap Loans). when the Dank makes
a loan 1o an intermediary institution {usually a financial institufion providing leans to small
and madium-scale enterprises), | requires such infermediary 10 laka all the requisite
measuras 1o ensure that the procurement by the final beneficiaries of works, goods and
services relating 10 the sub-projecis which the Bank finances is the most economically-
advantageous option, following appropriste procedures in view of the circumstances and
ihe local legsiation. When open or restricled procedures are involved, these must be
underiaken in ine with the provisions of this Guide.

= Share capital operations: In cerain regions oulside the EU, the Bank may finance the
share capital of a public or privale company. |In this case, the Bank agrees with the
promoter on which particular contrécts its financing will be dishursed, and requires that the
promoter follow procutement procedures in tha same fashion as for the direct financing of
projects. However, in case of a purely financial assistance (such as the strengthening of a
company's capital), where there is no directly assoclated procurement of works, goads and
seryices the above does nol apply

» Loans guaranteed under the Investment Facility (Cotonou Agreament). if the Bank
guarantees the repayment of a lpan made by another lender, the works, goods and
senvices financed under the said loan mus! be purchased foliowing procedures which
ensure ransparency of the procurement process, faimess with regard to the tenderers, and
aslection of the aconomically mos! advantagaous offer aiong the principles of articles 3.4.1
and 3.4.2 above. The Bank may request that the comipetiion be opened 1o an adequate
number of suppliars of werks, goods or services (for example through an infernational
advertisement of the Procurement Notice) -

7 As dafingd i Annes &
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3.4.5. Specific Case of Joint Co-financing

In the case of joiM co-financing between Multi- or Bilateral Financial Institutions or other
international organisations, procurement of jointly co-financed contracts may be carried out, with
the agreemeant of the Bank. under the rules of another co-financing institution or organisation (the
Codfinancing Institlubion), as long as they meet the Bank’s minimum requirements and standards
= The Co-financing Institution opens its eligibilily along the panciples of section 3.2 above;
= Calls for lenders receve an adequate publicity to ensure wide intermational compaliion;
and
« Procurement rules conform with internationally-acceplad practices respecting the principles
of non-discrimination of tenderers, faimess and ransparency of the process, and confract
award to the most economically advantageous offer,

In addition, the Bank may decide to entrust the Co-financing Institulion to monitar the procurement
of jointly co-financed contracts on Hs behalf

Furthermone, the Bank may decide o entrust the Co-financing instidution lo appraise and'or
moniter the prosect on s behall  In such case. the Co-financing Institution is fully in charge of
overseeing project procurement and applies its own rubes 1o all the project components, provided
the above principles are respecled '

3.5, Bank Review of Procurement Decisions (for both public and private
operations )

During the project appratsal stage, the promoter must provide the Bank with information about a
detailed procurement plan (choice of procedures appropriate for the project, timetable, technical
specifications, publication of Procurement Motices, time allowed for the preparation of tenders,
elc.)

In the case of mternational procuremeni procedures as defined in article 3.3.2, the Bank raquests
promoters 1o seek s concurrence for all major decisions regarding procurement and monflors the
procurament process as follows:

« the Procurement Notice, the documents relating to the pre-qualification siage (il this lakes
place), and the tender documents must be sent 1o the Bank for Information and possitle
comments before being published or given (o polental lencerers,

« the pre-qualification of tenderers (d any), the evaluation of bids and the proposed decsion
on the award of contracts musi obtain the non-objection from the Bank based on
appropriate documents, and

In case there is no intermational procurement procedure, the promotér must oblain the non-
objection from the Bank for the procurement procedure chosen and the final selection of the
tenderer on the basis of adequate justifications provided by the promoler

The reguirements covering the review by the Bank of procurement decssions are oullined i Annex
2

¥ inthe soecific case of projecs autzide the EU under the "Mulal Reliance Insative’ Betwesn EIB, AFD ana KAN, one
o thie ihrae co-Snancimg parmars, called the Lead nstitusan, is entrusted by he bwo alfers 1o aparaise endfor mannor
the pregect an thair behall  in such case, the Lead Ingttution & fAully o charge of ovarsaaing peoject procurement and
apphes #s own rulas Bs agresd with the EIR
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3.6. Prohibited Conduct - Covenant of Inteqrity

As noted in seclion 1.4, the Bank is commilted to ensuring that its loans are used for the purposes
inlended and iis operations are free from prohibded conduct (including but not limited 1o, fraed,
corruphon, collusion, coercion and obstruction®, and money laundering and terroris! financing). In
particutar, in counfries outside the EU, the Bank will, as a-general rule, require that promoters
inser in the tender documents {ar in the contract in the case of a negoliated procedure) a ciause
that

« requires any tenderer for works, goods of services, as a condition of admission 1o eligibiity,
to execute and attach to its tender a Covenant of Integrity in the form indicated in Annex 3;
and

« grants the promoter, the Bank and audifors- appointed by either of them, as wedll a& any
authority or European Union institulion or body having competence under Europaan Union
law. the right of inspection of the records of the contractor, supplier or consuitant in
connection with any Bank-financed coniract.

The requirement for a Covenant of Integrily may be waived for those privale sector promolers who
can satisfy the EIB that they have implemented anti-fraud standards at leasl equivalent 1o the
Bank's policy

ar. rnational Procurement P ures

4.7.1. General Aspects

As a general rule, the Bank requires public contracts to be awarded following open of restricted
procedures with publication of a Procurement Notice in the OJEU. Any exceplion must be justified
by the promater and approved by the Bank

The various steps of the procurement procedure to be followad by the promoler are nomally as
imdicated below:

o publication of a8 Procurement MNotice Inviling tenders (or pre-qualification of

{enderers) in the OJEU and cther media with the indication that the Bank may

finance the contract;

decision on the kst of pre-qualified tenderers and naotification to candidates (for

restricied procadures),

o dispaich of lender documents to potential tenderers;

o recelpt, public opening and evaluation of tenders,

o~ award of contract, notification of the result to all other bidders, and publication of an
Award Notice in the QJEU; and

o implementation of the contract

(=]

When following open o restricted procedures, prometers should apply the rules and incorporale
the provisions set oul below.

3.7.2. Publication of the Procurement Notice

The Bank requies ihe promatar to publish a Procuremsant Hn}im in {he OJEU. I necessary, the
Bank will assist in arranging such publication on behall of lh?mrruter
Y

RS

* As dafined in Annea 3
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In the case of a direc! call for tenders without prior pre-qualification, the nolice must mention al
least (see standard form in Annex ).

promeber's titke, project's name and reference io the Bank's potential financing;
description of the works or nature of the supplies or services 1o be fumished;
projected timetable;

kst of tender evaluation criteria in decreasing arder of importance;

place where lender documents can be oblained,

final date for receipt of tenders, and

dale and place of public opening of tenders.

o o o0D &0 0

The Bank also encourages the placing of Procurement Notices in other international media or local
publications. In this case, these must appear nol before bul preferably at the same time as in the
QOJEU, and with the same conditions and wording.

Should the promoter already have staned the tender procedure for a project component before the
Bank's involvement, the Bank may still accept to finance this component in spite of the absence of
publication in the OJEU, provided the promoter can demonstrate that the publicity of the tender
has been sufficsant 1o foster wide international competion

3.7.3. Pre-gualification in Restricted Procedures

In resiricled procedures, the promoler has (o select those candidates that will be invited 1o submit
tenders. The selection of the candidates must be camied out following a formal pre-gqualification
piocess open lo all interésled firms and adverlised in the OJEU, Such pre-gualification exercise |s
usually necessary for large or complex contracts.

The pre-qualification factors, which should be referred to in the Procurement Notice and specified
in the pre-gualification documents, should be based on Ihe capabilty and resources of the
prospective tenderers fo perform the particular contract.  Factors that are normally conssdered are
the candidates’

o experence and past perfformance on previous cantracts,

o capabiities with respect to personnel, equipment and construchon of manufactunng
facilities, and

o financial positicn

The promoter should inform all candidates of the pre-gualification decision, including a summary of
the relevant reasons for that decision

In all respects other than notfication and selection of candidates through a pre-qualification
process, restricted procedures are the same as open procedures,

3.7.4. Tender Documents

Promoters may use the conditions of contracts originating from thelr country's legisiation, bul they
are encouraged to use internationally-recognised standard procurement documentation such as
those prepared by the World Bank (website www worldbank org. Projects & Operalions |
Pracurement | see Index of Standard Bidding and Proposal Documents, or Procurement Policies
and Procedures for guidance), and the FIDIC (Fédération Intemationale des Ingénieurs-Consails)
documents that can be ordered at the FIDIC website www fidic org, provided that these are
compatible with the provisions of this Guide

Tender documents must be drafted in such a way as to permit wide international competition
They must alsa fully comply with the rules set out in this Gusde.
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The sale price of tender documents should be in line with the cost of their production and eventual
shipment.

H any modifications o the lender documenis are made during the fendenng penod, the promoter
must send them 1o all ienderers and provide adeguate time lo respond.

Tender documents should include provisions dealing with the applicable law and the setliement of
disputes. International commercial arbitration may have practical advanlages and the Bank
encourages promoters to use it as appropriale.

The time aliowed for the preparation of tenders should depend on the magnilude and complexily of
the contracl.  Normally, it should be at least six weeks from the time when lender documents are
made avaiable 1o potential fenderers. Where large works or compiex Hems of equipment arg
invatved, the period must be extended accordingly. In such case, the promoter ks ancouraged to
organise explanatory briefings and on-site visils 1o make it easier lor lengerers o understand the
subject of the tender. f tenderers raise specific guestions on ihe tender documenis, tha promoter
mus! answer them within a weak. In any event, ail lenderers must be treated equally and lairly

The 1ender documents should inclode a statement 10 the effect that tenderers should aferl the
promofer in writing, with a copy fo the Bank, in case they should consider that cerain clauses of
technical specifications of the tender documents might bmit international competition or infroduce
an unfair advaniage 1o some tenderers.

3.7.5. Language

The Procuremant Notice, pre-qualification documents (if any). tender documents, and the lender
svaluation repon should be prepared in one of the official languages of the European Lnion
(preferably in English or French)

In specific cases, the original tender documenis may be drawn up in the language of the couniry
{which may also be adopled as the lagally binding version in the eveni of litigation), with the
proviso that the promoter prepares and makes available 1o the Bank and the tenderers 3 certified
ranslation of the main parts of the tender documents. All correspondence and discussions with
the foreign tenderers and the Bank relating to the tender must use the EU language utlised for
translating the lender documenis. Tenderers should be allowed to tender in this EU language

3.7.6, Technical Specifications

Pramaters must use European Union of internatonal standards and specifications such as those
issued by the International Standard Organization, wherever these are applicable and Bpproprigte,
and apply them consistently across the tender documents. If particular standards, national or
ather, are adopted, the tender documents must siate thal standards guaranteeing a level of quakty
ar performance equivalent or superior to those indicated will also be accepled. Relerence 10
trademarks or other specific designations that would lead to discrimination between suppliers mas!
be avoided. If such reference I8 necessary 1o explain the nature of the products required, the
tender documents rmust specify that any ather product of equal or supenor quafity or performance
is accaptable.

3.7.7. Tender Prices for Goods, Works and Services

.
When a public promater (or @ private promoter exempted | ’flmp-nrt duties) calls a tender for the
supply of goods, tender prices should be requested on the % of CIF (part of destination), or CIP
{place of destination) for all goods offered from abroad, and*EXW (ex-works, ex-faciory, or off-the-

ghelf) for locally available or manufactured or assembled goods, including those pfeviously
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imported. The evaluation for the supply of goods should exclude import duties and taxes payable
on impored goods and the value added tax or similar taxes on locally supplied goods, but should
include all costs associated with the supply, delvery, handling and insurance of the goods 1o the
final deshination

Tender prices for works and services contracts to be substanfalfy execuled n the purchaser's
country may be requested inclusive of all duties, taxes and other levies, The eévaluation and
comparison of fenders will be on this basis and the selecled contractor would be responsible for all
duties, 1axes and levies in the performance of the contract,

3.7.8. Currency

Promoters may wish 10 restrict, with the agreement of the Bank, the tender currency to a specific,
imernationally tradable curency. Otherwise, tenderars should be atlowed to express their lenders
in any currency traded mnternationally, or a combination of these for the foreign exchange
componen! of the contract, but must accept to be paid in local currency for the local component of
the coniracl. In this case, lenderers must justfy the percentage of foreign exchange that they
request in their tender,

Paymenis under the contract shall be made in the cufrency or currencies in which the selected
tender s expréssed. When the tender price |s required to be staled in & single currency, bul the
tenderer has requested payment in other currencies expressed as a percentage of the lender
price, the exchange rates used for purposes of payments shall be those specified by the tendener
in the tender. so as to ensure that the value of the varicus porlions of the tender {(in other
currencies) |8 maintained withoul loss or gain. The tender documenis must include clear
provisions for price escalation, if any.

For thie purpose of tender evaluation and comparison, tender prices will be converted o a single
currency, selected by the promaoter, using the selling {exchange) rates for the cumencies of the
tender price quoted on an intemationally-recognised curréncy exchange market (e.9. published in
the Financial Times) for a date selecled in advance and specified in the tender documents,
provided that such date should not be earller than 30 days prior 1o the date specified for the
opening of the tenders*’.

3.7.9. Local Preference Tor Goods

Excepl for operations in Candidate Countries, Borrowers may grant a 15% margn of preference
for goods manufactured or produced in the country (defined as having at least a 30% local content
ex-factory). Bidding documenis must clearly indicate such preference. The comparison is then
made between the price (nel of taxes and duties al the place of delivery) of the impored good
increased by 15% and the price (net of the value added lax or simiar taxes) at the place of
delivery of the locally manufactured good. The Bank does not aflow for preference to be given 1o
works (even if they include the supply of goods) or services originating in the beneficiary courtry

¥ The date showld normally nof be leter fan the orginal data prescribed in the tendes dotumenis for e expiry of Ing
period of iender validdy Howeovar, where the paymen! previsions in the confract entail a fow sighiicant paymeats a1
spacific pradiciable datos in the fubure (n.g. CIF supply comracss), 1he Pramater may wiah 1o specy the usa of guotad
farward exchenge rates for the estimated dates of the payments fof the eveluabon, and ester into forward cusmency
coniracss for these payments at the time of awaed, m order o hedge he rigks of cumency fuctuations. The forward
dates and (he currency sxchangs market 1o be used must be clearly speafied in the tender dacuments,
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3.7.10. Tender Evaluation Criteria

The tender evaluation may be based on
« etther the lowest price of the compliant and technically responsive lenders: of

« 1he most economically advaniageous tender, applying a number of criteria adapled fo the
contract in question: &.g. price, paymen! terms, construction or delivery penicd, technical
merit (proposed staff, equipment, constructon method and planning, technical
characienistics, etc), environmental charactenstics, technical compatibility with other
equpment, availability of service and spare pads, operaling costs, mainlenance costs, glC

The evaluation criteria selected must be indicated in the Procurement Notice and quantified in the
tender documents. The evaluation crieria specified in the tender documants must be applied in
whole, without omission or addition, in the evaluation of tenders, In case no criterion should be
indicated, the lowest price only will apply

Exceptionally, the 1ender documents may specifically request the tenderers 1o submit financing
proposals In such case, the documents should include a clear methodology to evaluate them. In
addition, the Bank récommends that tenderers also make a proposal without financing

3.7.11. Opening of Tenders

In public operations, tenders and assocated documents must be cpened in public, in the presence
of representatives of the tendaerers if they wish to attend, on a date and &t a place indicated in the
Procurement Notice of tander documents. Tenders arrving after the deadline for recaipt are not o
be opened

Af the cpening of tenders, the name of the tenderers and the amount of each tender, including
special conditions, rebates and varjants if permitted, must be read out aloud and recorded in the
minutes of the lender opening. A copy of these minutes must be appended to the tender
evaluation repor sani 1o the Bank

1.7.12. Evaluation of Tenders

The promoler of his representalive must scrulinise the tenders for compliance and
responsiveness, and correct all arithmetical errors. He mus! ask (he lenderers for any clarification
needed 1o assess the tenders, butl no amendment 1o the substance of the tender or o the price
can be accepled afler tha lender opening.

For large or complex contracts, it is advisable for the evaluation to procead in two steps {technical
then financial} called the two-envelope syslem and deschibed in Annex 1

Unsaliched financing oifers should not be considerad in the evaluation of lenders.

3.7.13. Award and Signature of the Contract

The promoter should inform all tenderers of the contract awag:l decision, including a summary of
the relevant reasons for that decision. To ensure that review procedures for effective remedies are
available to any concerned tenderer, the conlract sl'u:lulgﬁt be signed until the expiry of a
reasonable lime penod from the dele on which the ¢o b award decision was sent 10 the
lencserers
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3714, Award Hotice

Immediately after the signature of the contract, the promoter must publish an Award Notice in the
QJEU. I necessary, the Bank will assist in arranging such publication on behalfl of the promoler

The Award Motice must include the foliowing information {eiher in the tille or in the text):

Project title and nurmber,

Lot number and nams;

Publication reference;

Publication date of the Procurement Nobce:

Pramoter's name,

Reference of the Banks financing;

Contract value (only when price is the evaluation criterion);
Date of award of contract;

Mumber of bids received; and

Mame and address of successiul badder

oo.o o090 0

Q. Q
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4. LI VICES FINANCED BY THE BANK

This chapier covers work underaken by consultants in a project financed by the Bank, either
through a loan or a grant, Section 3.6 — Prohibited Conduct - Covenant of Integrity, — fully applies
ta this chapler as well. Regarding Candidate and Potential Candidate Countries, the second
paragraph of section 3.1 of this Guide definés whether their operations are considerad Wihin or

Outside the EU

4.1. Projects Located Within the European Union

The rnules applicable in this respect to the Bank's aciivities within the European Union are the
retevan! EU Directives

.2, el an

The provisions set out below are anly valid for Bank operaticns in the public seclor. The general
provisions of article 3.4.2 are valid for consultancy services procured under Bank operations in the
privale sector,

The procedures for selecting consultantsiexperts and drawing up confracts governing their
services must be transparent, and they must also ensure that the work is camied out in the most
economically advantageous way, ie. thal the services are of appropriate quaity, atquired at
aconomic prces and performed in & timely manner.

The rules epplying to Bank activiies outside the European Union with respect 1o the selection of
consultants are always guided by the spirit of the EU Directive applicable for similar services within
the Union, with the requisite adjustiments 1o take account of the specific conditions relating 1o the
Bank's operations ouiside the Lnion.

4.2.1. Description of Procedures

The vanous procurament procedures ane deseribed balow

« Open procedures. internatonal call for proposals (at least via the OJEU, and additionally
the press and other media), allowing any consultant or exper interested to submit a
proposal for the services requined

s Resiricted procedures. call for proposals on the basis of a ket that alows only
consultants/experts invited by the promoler to submit 8 d.  The st of pre-quatified
candidates must be drawn up by means of an international call for expression of interest
open 1o all consultants and advertised at least in the OJEU, The Bank finds that this
procedure is mare efficient than the open procedure above

» Negotialed procedures with the list of candidates established direclly by the promoler
snalysis ol proposals (lechnical and financial) from consullanis’experts selecled by the
promoter and negotiation of final conditions with one or several of these, Promolers can
establish a list of potential candidales (short-list) by using their expenence, conlacts and/or

consuitants register. 3
}h
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4,22 Selection of Proceduros

The procurement procedures 1o be adopied must conform to the following provisigns:

»  For an estimated amount of 200,000 eure {excluding VAT) or above (the confraciual value
taken into account is the supplier's total remuneration), the procedures applicable are

o aither open procedures with publication in the OJEU: or
o restricted procedures including an international call for expression of interest in the
QJEU

» For an estimated amount below 200,000 euro (excluding VAT), negotiated procedures with
the st of a maximum of seven candidates drawn up on the basis of
registers/researchirecommendation and with the pariicipation of al least three candidates
of 81 leas! two different nationalites.

« Exceplions from the above procedures:

Promoters may find it necessary 1o contact fewer or only one candidate for the following
rEaS0ns:

o the expertise sought is such thatl there are anly a very few specialists in this field,

o the degree of urgency, duly |ustified, is such that there is no time for broader
reseanch,

o confidentiality andior continuty are required,

o another proceduré has alréady been conducted without producing any useful
results, or

when a consultant has been or s involved in the early phases of the project, such
as feasibilly or design studies, and it has been esiablished that continuity is
necessary and no additional advantage would be gained from pursuing compelitve
procedures; this is one of the most common cases and provisions for such an
extension should be envisaged in advance and included in the onginal terms of
reference and confracl, which preferably should have been awarded following a
competitive procedure,

A single reason of a combination of reasons are possible bul must always be clearly
|ustified by the promater and received a pror non-objection from the Bank,

in the case of a contract estimated 1o be below 50000 euro, the Bank may accepl a
contract negotiated with enly one company of individua! in order %o speed up progect
preparation of implementation

4.2.3, Evaluation of Consultants Proposals

The evaluation of proposals is based on a series of faciors that mus! be specified, with their
respective weights, in the request for propesals issued to consultants. Indicative factors are:

o consultant's specific experience;

s understanding of the terms of reference and scope of the serices,

o methodology proposed for the senices,

o qualification and experence of key persannel included 10 render the sarvices,
o international, regional and local experience; and

a proposed work programme,

Depending on the characieristics of the task to be performed. price may be considered as a factor,
but it should have a lower weight than the other faciors as a whole, In cerain circumstances, the
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most efficient way of integrating the price factor in the tender is lo indicale the available budget for
the services in the request for consultant's proposals, and require thal thes budget should nol be
axceeded if the consultant’s offer is 10 be considened

The promoters evaluation repor must be submilied lo the Bank for its nan-objection of the
proposad awand

4.2.4. Management of the Contract

In common with other contracts awarded within the context of projects financed by the Bank, the
promoter is fully responsible for supervising and managing 1he consullant's services

ol o
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ANNEX 1

SPECIFIC PROCUREMENT TERMS AND PRACTICES

A company which submits an offer, called a “tender” or "bid” is designed by the lerm "tenderer” or
‘bidder’. and one which has sought an invitation to take pan in a resiricted or negotiated
procedure by the term “candidate”,

International Procedures

The terms open, restricted and negotiated procedures, and competitive dialogue, are used here in
the sense defined by EU Directives as they may be amended from time to fime

1. “Open procedures’ are formal procedures whereby all interested companies may submit
tenders. They must be advertized at least in the Official Journal of the European Umon
{OJEU). They involve ciear and comprehensive tender documents, and fair and transparent
tendering, evaluation and award practices. Qutside of the EU these procedures are often
risfarred 10 a5 International Competitive Bidding (ICB) or Open Tendering.

2. “Restricted procedures’ are formal procedures whereby only those companies mvited by
the promoter may submit tenders. They must be preceded by a pre-gualification exercise
open to all interested companies and advertised al least in the OJEL, in order 1o select the
companies o be invited {or the kst of candidales is estabfished through a system of
qualification of contractors and suppliers eslabiished and maintained ihrough publication in
the OJEU). They are similar to open procedures regarding the tendering stage (involving
clear and comprehensive lender documents, and fair and transparent tendering, evaluation
and award practices), Oulside of the EU, these procedures are also referred to as ICB
{including a pre-qualification phase)

3. The "Competitive dialogue” is a procedure designed for particularty complex coniracts
where the promoter is nol objectively able o define fhe technical means capable of
salisfying the needs or objectives, or is not able to specify the legal or financial make-up of
the project and where il considers thal direct use of a resincled procedure will nol allow the
contrac! to be awarded to the tender offering best value for monay, The promoter must set
out his neads and reguirements, and define the award crilerin afiowing choosing the most
ecenomically adventageous tender. A confract nofice is first published in the OJEU. The
promoter then selects qualified tenderers among the candidates, and opens a dialogue with
them in order to define the means best suted 1o satisfy his needs. He must énsue equality
of treatmen! of the tenderers, and cannol communicate confidential information of one
wenderer 1o the others. The procedure may fake several stages. Afer informing the
lenderers that the dialogue s concluded, the promoter will ask them o submit their final
tenders on the basis of the solulions presented and specified during the dialogue

4. ‘Megotiated procedures’ are those procedures whereby the promoter consulls companies
of iis choice and negotiates the lerms of the confract with one o more of them. The
selection of candidales either follows an inlernational notification published at least in the
OJEU, or is directly established by the promoter. Outside the EU, in the latter case, these
procedures are often referred to as Limited International Bidding (LIB). or Selective
Tendering.
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National Procedures

8.

10.

11.

"Mational competitive bidding" follows the normal procedures of the country of the
promoter. |t is advertised only in the local press. Tender documents are normally in the
official language of the country, the national currency is generally used for the purposes of
the lendering and payments; and tender prices are nomally inclusive of all applicable |ocal
dulies and {axes,

"Shopping” and “direct contracting” aliow promoters 1o negotate prices and other
conditions with several kocal confractors or suppliers or only one of them

. "Force account” (also called “direct labour") is not really a procurement procedure since it

consists of the carrying out of works using the promoter's own workforce and equipment.
This may be the only practicable method for construcling some kinds of works. or providing
the appropriate in-house services, such as basic design, R&D (research and development),
aic

i under Open or Rest r. res

For large or complex contracts, it is advisable for the evaluation to proceed in two steps
(lechnical then financial). Tenders are raquestad acconding 1o the "two-envelope” system,
in which both the technical and financial offers are submitted together, bul in separate
envelopes. In the first siep, only administrative and technical documents are opened in
public. After review of conformity by the pramaler {which may include minimal qualification
criterig defined in the tendar documents), in 8 second step the financial offers of onfy those
lendarers that have presented satisfactory documenis of have exceaded a pre-determined
threshold score in the lechnical evalustion are opened and read in public.

YWhan a lechnical dialogue between the promoter and the tenderars ks useful, @ “two-
stage" system can be followed, whereby the fist submission of the lenderers, basad on
prefminary specifications from the promoter, confaing only the technical offers. After a
detailed evaluation of fechnical affars, the promoter amonds the initial tender specifications
and requests priced lenders only from those tenderers determined to be qualified and
technically responsive. The main difference with the “competitive dialogue” is that all final
tenders must fulfil the same spacifications, thus facilitating tender evaluation

Tendering for “design-and-build contracts” is usualy a restncted procadure, featuring
very general lechnical requirements, usually stating only the capacities and performance.
Tenderers are thus at liberty to put forward the technical sclution that appears to them 1o
be the most economical or appropriate, and the évaluation is then carred out on the basis
of technical and. economic considerations. This type of invitation reduces the work involved
in drawing up Ihe initial design vsed for the tender documants, but calls for far more effort,

expenence and calculation for the tenderer when it comes 1o preparing t@nders and, for the -

promoter, 1o evaluate and compare tenders, and make the final choe of confracior or
supplier.

Invitations o tender may be msued in respect of an entire project (e.g. construction of a
factory or power plant) including testing and commissioning, or for only par of tha sama. In
the firs! case, the term used is "“wrnkey” contract, which give the promoler maore technical
guarantess bul which are often mone axpensive. In the second case, splilling the project
infa a number of separate contract packages (of lots) ig quite complex and it usually takes
considerable expenence and in-house capacly 1o coordinate their implemeniation
Substantial lower costs can, however, be achievedsbut responsibility for the fechnical
interface between the vanous componenis and tho of delays, cos! overmuns and poor
overall technical performance is camad by the promoler,
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ANNEX 2

REVIEW BY THE BANK OF PROCUREMENT DECISIONS
for projects located outside the European Union

As explained in this Guide, the Bank has a policy to leave the entire responsibilty ol the
procurement procedures to the promoter. The Bank imits its mfervention 1o ensuring that its funds
are used in the most economic, trangparent and efficient way possible. Congequently, the Bank
limils its review of the promoters’ procurement decisions 1o the essential steps

During project appraisal or at loan negotistions, the Bank will discuss and agree with the promater
under which procedures the various project components financed by the Bank will be procured.
The following steps will then need to be respected.

In ional u nt Procedures'’

1. The promoter should send the Procurement Nolice and lender documents (as well as the
pre-quadification documents if any) lo the Bank al least twenly days before the expectad
date of publication of the Notice

2. As a matier of policy, the Bank does nol make a comprehensive review of the tender or
pre-qualification documents, which are the entire responsibility of the promoter. However,
the Bank may réview the main administrative clauses of these documents and make some
commaents, in particular regarding the pre-gualification factors and the tender evaluation
criteria.  In any case, this will no! constilule an approval of the full conlen! of these
documents,

3. If necessary, the Bank will review. and organize publication of, the Procurement Notice in
the Official Journal of the European Union {OJEU) on behalf of the promoter

4. In case of a pre-qualification, the promoter must send to the Bank, for is “non-obyection”,
the pre-qualification report and proposed kist of pre-qualified canddales

5, During the tender preparation period, the promoter must immediately nform the Bank of
any wiitten complaint thal he may receive from a lenderer

6. ARter analysis of the tenders. the promoler must send 1o the Bank his evaluation repor
making a clear recommendation for contract award, The Bank will provide its “non-
ohjection” or appropriale comments.

7. Immediately after the contract is signed, the promoter must send o the Bank the Award
Motice to be published in the OJEU by the Bank on behalfl of the promoter if necessary,

8. Finally, the promoter mus! send to the Bank a copy of the signed contract (and the
Covenant of Integrity, see Annex 3) prior 1o his first regues! for disbursement under the
contract,

Other Procurament Procedures

For contracts not subject to international procuremant procedures, the promoter will send a copy of
the main slements of the contract together with an evaluafion or justfication report 1o the Bank
priof 1o his reguest lor disbursemant

" hs defined in sdicle 332,
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Case of Contracts for Consultin i

The Bank reviews the scope of the servees and the terms of reference proposed (including
procedure selected), the shor-kEsting report explaining how the recommended  shor-hs] of
consultants has been prepared, the request for proposals, the evaluation report justifying the
proposed selection, and the draft consulfant's confraci, fo ensure that 4 can fnance the
corresponding services.

The promotar must zend the lerms of reference, the proposed shor-kst of consuliants and
& shori-lesting repor (or the Procuremeant Molice i case an open or restncled procedure is
selecied), and the request for proposals 1o the Bank,

The Bank will send i3 "non-obpecion” or comments on the proposal, In addition, the Bank
may review the mein administrative clauses of the request for proposals and make some
comments, in particular regarding the tendar evaluation crileria. In any case, this will rof
constitule an approval of the full content of these documenis

In the case of an open or resincled procedure, the Bank will crganize publication of the
Procuremant Notics in the OJEU on behall of the promater as NEoassany.

In case of a resiricted procedure, the promoter must send a pre-gualification repor 1o the
Bank for “non-objection”

After analysis of the offiers, the promoter must send to the Bank his evaluation repon
making a clear recommendation for coniract award, and the draft consullant coniract. The
Bank will provide its "non-objeclion” or appropriale commenis

In case of an open or restricted procedure, immediately after the coniracl is signed, thae
promoier must send (o the Eank the Award Motice 1o be published in the OJEU by the Bank
on behalf of the promoter as necassarny,

Finally, the promoter must send o the Bank & copy of the signed coniract (and the
Covenant of Integrity, see Annax 3, for an intermnational procedure) pricr o his firs! request
for disbursement under the contract

Remark: The nor-cbjeclion or commaenis soat by the Bank to the promoder in the courss of the procurament
proceds are based on the information provided by the promoter and do not refieve ihe promoler of his enting
respansibiity regarding procurement In particular, the Bank may review ite position in the light of new
infermadion which might come to its knowledge after it has given ita opinson on & specific aspect of the
process,

lune 2011 page 29 / 36

¢ <5



Eurngean Invasimont Hank Gaumda [ Frncunsms

ANNEX 3

COVENANT OF INTEGRITY

to the Promoter
from a Tenderer, Contractor, Supplier or Consultant to be attached to its Tender
{or to the Contract in the case of a negotiated procedure)

“We declare and covenan] that nether we nor anyane, ncluding any of our dreciors, empioyees, agenis,
joint venture pariners or sub-coniraciors, where these axist, acting on our behall with due authonty of with
our knowledge or consert, o faciitaled by us. has engaged. or will engage, in any Prohibded Conduct (as
defined belaw) In connection with the tendering process or in the execution of supply of any works, geods or
services for [specify the contrac! or lender invitation] (the "Contract’) and covenant 1o so inferm you if any
instance of any such Prohibited Conduct shali come 1o the attention of @ny person in our organisation having
responsibity for ensufing compliance with this Covenant

We shall, for the duration of Ihe lender process and, if we are successful in our tender, for the duration of the
Contract. appoint and maintain in office an officer, who shail be a person reasonably satistactory 10 you and
o wham you shall have full and immediate access, having the duly, and the necessary powars, lo ensure
complance with this Covenand

If (i) we have been, or any such direcior, employee. @gent or joint venture parner, wihere NS exrsts, aciing
as aforecasd has been convicted in any court of any offence imvolving 8 Prohibited Conduct in conreclion
with any tendenng process or provision of works, goods or services during the frve years immedialely
preceding the date of this Covenant, or (i} any such dweclor, employee, agent or a representalive of a join
venture parner, where this exists, has been dismissed o has resigned from &ny employment on the
grounds of belng impicated in any Prohibited Conduct of (i) we heve been, or any of our directors,
employess, agenls of jinl vanlure pariners, where fhese oxis!. acting s afpresasd has been excluded Dy
the EU Instifutions or any major Muli-lateral Development Bank {Inciuding World Bank Group, Afncan
Dewelopment Bank, Asian Development Bank, Ewcpean Bank for Reconstruction and Development,
Europenn Investment Bank o Inter-amencan Development Bank) from parlicipatian in a tendering procedure
on the grounds of Prohibited Conduct, we give delasis of thal conwiction, dismissal of resgnation. of
exclusion below, 1ogether with detaiis of the measures that we have taken, or shall take, o ensure thal
neithar thes company nor any of our direclors, empicyees of agents commds any Prohibited Conduct in
conmection with the Condrac [give cefails if necessary]

in the event that we are awarded the Confract, we grant the Project Owner, the Eurcpean Investment Bank
(EIB) and auditors appointed by ether of them, as well as any authority or Eurcpean Union institution o
body havmg competence under European Union law, the nght of inspecton of our records and those of all
out sub-contractors under the Confract We accept 10 preserve these recorcs generally in accordance with
applicable law bul n any case for a8t leas! six years from the dmle of substantial performance of the
Comiract”

For the purpose of this Covenant, Prohibited Conduct includes™,

« Corrupt Practice is the offenng. giving. recenving or soliciting, directly or mdwectly, anyihang of value
1o influence imgroperly the actions of another pary

s Fraudulent Practice is any act or omission, including & misrepresentaton. that knowingly or
recklessly misieads, or attempts 1o misiead, 8 pary to obtain a financial or other benefit or 1o avaid
an abagation

= Coercive Practice is impairng or harming, o thveatening to smpalr or harm, directly or ndirectly,
any parhy or the property of any party 1o influence imgrapady the actions of a party.

« Collusive Practice is an arangement between two of more poaries desgned 1o achieve an
Improper purpase, including influencing improgerly the actions of anather pamy

* Obsiructive Practice is {a) deiberately destroying, falstying, altering of concealng of evidence
material to the investigation; andior ihreatening, harassing or intemidating any gary 1o prevent it frem
gisciosing its knowiedge of matters refevant 1o the investigation or from pursung the mvestgation, or
(b) acts intended 1o matenally impede the exercise of the EIB's contractual nghts of audit or access
to information or the rights that any banking. regulatory or examining authorily or other eguivalent
bady of the European Union of of its Member Stales may have in accordance with any law

2 Mgt defintlions are hese of the IF1Art Comuption Tagk Force s Uniform Framewark of Septernibear 2005,
June 2003 page A0 1 16
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regulation or trealy of pursuant lo any agreement into which the EIB has entered in order o
implement such law, régulabon or (realy,
» Money Laundering is defined in the Bank's Anti-Fraud Policy
Terrorist Financing s dafined in the Bank's Ansi-Fraud Policy
Project Owner means the person designated a5 such in the tender documents of thie Contract

Mote: This Covenant must be sent fo the Bank togeiher wih the coniract in the caze of an intemationa
procurament procedure (as defined in armcie 332}, In other cases, it must be kept by the promaoter and
available upen request from the Bank The Covenant i= not mandatory for confracts awarded prior 1o Bank
irvolvernend in 1he project Neverineless, promoters who are seekng or may seek EIB invehvament m 3
prosect are advised 1o include |t In order 1o promole integrity among the tenderersiconiraciors. This is
particularly relevant in the case of a promater who has already implemented & number of previous Bank-
fnanced projecis and is considering further EIB financing

Sk
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ANNEX 4

ELIGIBILITY FOR OPERATIONS FINANCED UNDER RESOURCES FROM
THIRD PARTIES

In some projects outside the Union, the Bank's financing comes from different sources, such as
resources deployed under Extemal Mandates of the EU and Trusl Funds.

The general rules are that:

1. Tenders financed by funds made available under the Investment Facility crealed by the
Cotonou Agresment ane open o nabonals of all countrias.

2. In gther cases of tendars financed from resources made avallable by third parties (or from
a combination of EIB's own resources and resgurces from third parties), ebgibility of
tenderers, goods and gervices |§ governed by the rules contained in the réspective legal
instruments {(Facility for Euro-Mediterranean Investment and Parnership (FEMIP}, etc... ).
In such case, tendering should generally be open to firms, goods and services onginating
al feast frome

o countries of the European Union; and
o countries party to, or beneficary from, the Agreement or Convention concermed.

A firm is deemed to orignate in @ EU or beneficiary country If it has been lormed under the
law of an EU or beneficiary country and has its office, ceniral administrateon or principal
place of business in an EU or beneficiary country. Il it has only its stalutory office there, o
must at least be engaged in-activities that have an effect on, and continuous links with, the
economy of EU or beneficiary couniries,

Al the request of the beneficiary country, firms located in third countries may be authonzed
by the Bank to participate under derogations admissible pursuant to the Agreement of
convention concermed.  Such authonzation must be espressly provided for in the
documents for the corresponding tender and must be mentoned in any pubbcation relatng
tharelo.

Jura 2011 page d2 [ J6

Q-
~<.



EiLe figspar’ |Nnveabmae Bank Guide ho Progudeman

ANNEX 5

DEFINITION OF PUBLIC SECTOR OPERATIONS
OUTSIDE THE EUROPEAN UNION

1. In general, public seclor cperabons are those carmed oul by “public authorities”, meaning
State, regional or local authorities, bodies govemead by public law. or essociations formed
by one or more of such authorities or bodies governed by public law

A “body govemed by public law” shall be undersiood to mean any body which

o is eslablished for the specific purpose of meefing needs in the general interest, not
having an industrial or commercial character;

o has legal personality; and

¢ i& financed in most parl by pubkc authontes of 18 subject 10 management
supervision by public authorties, or has an administrative, managerial or
supervisary board in which mare than hall of the members are appointed by public
authorities

2. In addition, in the specific case of gas; heat; electricity; water; transport; exploration
for, or extraction of, oll, gas, coal or other solid fuels; porls and airports;
telecommunications; and postal services, public secior operations are those camied out

by

o public yndenakings operating in markets which are not iberalised, and
o privately-owned entities that have been granled special or exclusive rights and
operate in markeis which are nol hberalised,

If this is not the case, the public authorities, public undertakings and privately-owned
entities are considered to operaie in the prvale secior

A “public undertaking” & any underiaking ower which public authorities may exercise
directly or indirectly @ dominant influence by viriee of their ownership of it {e.g. holding the
majority of the subscribed capital), their financial participation therein {e.g. contreling the
majority of ihe votes attached to shares), of the rules which govem it (e.g. appointing mone
than half of the administrative, management or supenisory board)

"Special or exclusive rights” mean rights which arise from a grant made by a competent
autharity of the country by way of any legisiative, reguiatory or adminisirative provision, the
effect of which is 10 imit the exercise of activities defined in paragraphs 2.1 o 2.9 below to
one or mora entities, and fo substantially affect the ability of other entities to carry out such
activities on the same teritory under substaniially equivalent conditions. Rights granted on
the basis of objective, proporfionate and non-discriminatory criteria that allow any
interesied party fulfilling these crieria to enjoy these rights should nol be considered
spacial or exclusive rights

& markel (8 consdered ‘liberalised” when, in the couniry in which the activity is 1o be
performed, such activity is directly exposed to compettion and there |s frea access for new
oparators; an independent body should monitor such competition and access. The Bank
will determine whether an activity is directly exposed g competiion on the basis of criteria
such as the nature of the goods or services concernad, the existence of alternative goods
or services, the level of prices, and the actual or fotential presence of more than one
supplier of the goods or senvices in guestion. 2 promoler should demonstrate that
accass to the market is free de jure and de facto, The number of supplers of goods or
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services concermed may be lmited in cenam cases by the monitaring body (provided that,
in any event, there are at least two suppliers of the goods of services in question)
considering the size of the markel and the economies of scale involved

The operations referred to under 2 above are:

2.1

.3

2.4

25

2.6

A3 far as gas and heal are concerned;

o ihe provision of operation of fixed networks intended to provide a service 1o the
public in connection with the production, ransport or distribution of gas or heal,
of

o the supply of gas or heat to such nebworks.

As far as electricily is concemed.

o Ihe provision or operation of fiwed networks seming to provide a service fo the
public in connection with the production, transport or distribution of electricity; or
o the supply of electncity to such networks

Ag far a8 water i concemead:

o he provision or operation of foed networks intended o provide @ senice 1o the
public in connection with the production, transport or distribution of drinking
water. o

o the supply of drinking watar 10 such nebworks,

Contracis or design contests awarded of organised by promoters. which pursue an
activity, referrad to in paragraph 2.3 and which

¢ @re connected with hydraulic enginearing projects, irigation of land drainage,
provided that the volume of water o be used for the supply of drinking water
represents mora than 20% of the total volume of water made available by such
projects ar imigation or drainage inslallations; or

o are connected with the disposat ar treatment of sewage

The supply of gas or heat, or of lectricity, or of drinking water 10 networks which
provide a service lo the public by a promater other than a public authority shail nof
be considered an activity within the meaning of paragraphs 2.1, 2.2 and 2 3 where.

o ihe production of this good by the promotér concamed lakes place because ils
consumption is necessary for carrying out an activity other than those refermed
to in paragraph 2.1, 22 and 2.3, and

a lhe supply to the public network depends only on the promolers own
consumption and has not exceeded or will no! exceed 25% of the promoler's
total production of this good, having regard to the average for the last three

Years,

Actvities relating to the operation of networks providing a sarvice to the public in the
field of transport by radway, automated systems, tramway, trolley bus, bus or cable,

As regards transpon services, a network shafl be considered o exist where the
sarvica |5 provided under operating conditions laid down by a compatent promeotaer,

Jume 3011

page 34 / 16

™ =%

5

/



{"ﬂ.ud-l:E Fruu.m!ﬂ'rﬁi

Eufapan bryesshmen B.‘u:l_l_l

such as conditions on the roules o be served, the capacity to be made available or
{he frequency of the senvice,

2.7 Activities seeking to exploit a geographical area for the purpose of.
o exploring for, of extracting, oil, gas, coal or other solid fuels, of

o the provision of airports and maritime or inland parts or other terminal facilities
lo camiers by air, sea or infand walérway.

28  The provision or operation of public telecommunications networks or services

29  The provision or operation of postal services.
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ANNEX 6

STANDARD FORM OF THE PROCUREMENT NOTICE
IN THE OFFICIAL JOURNAL OF THE EUROPEAN UNION (OJEU)

INTERNATIONAL INVITATION FOR TENDERS
(The necessary adaptations should be made in case of 8 pre-quakfication)

[PROJECT NAME]
[NAME OF FROMOTER]

The [Mame of promoder] (hereinafter referred to as “the Barrower™) has received {or applied for) a
loan from the European Investment Bank - EIB (hereinafier referred fo as “the Bank") - towards
the cost of the [Name of Project], This International Invitalion for Tenders relates to the contract
for [Name of the Progect Component)

This contract will include: [deschption of the main contract features n a few lines)

This contract is expected to be implemented from |date of stant of services] (o |date of end of
SEMVICES].

The cnteria to be used in the tender evaluation are, in decreasing order of importance: [ist of the
gvaluaton crifera),

All firms are invited 10 participate in the tendar,

OR

Aall firms registered in countnes eligibie to the Bank under the abowe financing ([give lisf of
countries]) are invited 1o participate in the tended

Interested eligible Bidders may oblain further information from, and inspect the Bidding Documents
at: [Name. full address, telephone and fax numbers. and e-mail of the place where the bidding
docurmants are availlable].

A complete sel of Bidding Documents may bé purchased on the submission of an application to
the above address, and upon payment of 8 non-refundable fee of [amount and cumency] to [Name
and full address of the commarcial bank, and number of accounf] beanng the name of the project
On request, against a faxed copy of the ewvidence of the remittance, the Bidding Documents may
be sent by courier service if the transport is previously ordered by the Bidder in his country. The
Bomower bears no responsibility for the delvery in such a cass

A Bid Security of [amount and currency] fuifilling the conditions indicated in the Bidding Documents
rmust accompany all bids

All bids must be delvered in closed envelopes bearing the mention “Bid for [Name of the Project
Componenf]” nol later than [fime and dafe] at the following address: [precise Name and Place
where bids will be recened]. Bids will be opened immediatety in the presence of Bidders
rapresentatives who choosa (o attend
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