GRANT AGREEMENT

This Grant Agreement is entered into between the Government of the United States of America, acting through the U.S. Trade and Development Agency ("USTDA") and the Government of the Republic of Bulgaria, acting through the State Agency Civil Protection ("Grantee").  USTDA agrees to provide the Grantee under the terms of this Agreement US$291,340 ("USTDA Grant") to fund the cost of goods and services required for a Phase I Feasibility Study ("Study") on the proposed Integrated Emergency Management System (IEMS) project ("Project") in Bulgaria ("Host Country").

1.  USTDA Funding
The funding to be provided under this Grant Agreement shall be used to fund the costs of a contract between the Grantee and the U.S. firm selected by the Grantee ("Contractor") under which the Contractor will perform the Study ("Contract").  Payment to the Contractor will be made directly by USTDA on behalf of the Grantee with the USTDA Grant funds provided under this Grant Agreement.  

2.  Terms of Reference
The Terms of Reference for the Study ("Terms of Reference") are attached as Annex I and are hereby made a part of this Grant Agreement.  The Study will examine the technical, financial, environmental, and other critical aspects of the proposed Project.  The Terms of Reference for the Study shall also be included in the Contract.

3.  Standards of Conduct

USTDA and the Grantee recognize the existence of standards of conduct for public officials, and commercial entities, in their respective countries.  The parties to this Grant Agreement and the Contractor shall observe these standards, which include not accepting payment of money or anything of value, directly or indirectly, from any person for the purpose of illegally or improperly inducing anyone to take any action favorable to any party in connection with the Study.

4.  Grantee Responsibilities
The Grantee shall undertake its best efforts to provide reasonable support for the Contractor, such as local transportation, office space, and secretarial support. 

5.  USTDA as Financier

(A) USTDA Approval of Competitive Selection Procedures
Selection of the U.S. Contractor shall be carried out by the Grantee according to its established procedures for the competitive selection of contractors with advance notice of the procurement published online through Federal Business Opportunities (www.fedbizopps.gov).  Upon request, the Grantee will submit these contracting procedures and related documents to USTDA for information and/or approval.

(B)  USTDA Approval of Contractor Selection

The Grantee shall notify USTDA at the address of record set forth in Article 17 below upon selection of the Contractor to perform the Study.  Upon approval of this selection by USTDA, the Grantee and the Contractor shall then enter into a contract for performance of the Study.  The Grantee shall notify in writing the U.S. firms that submitted unsuccessful proposals to perform the Study that they were not selected.

(C)  USTDA Approval of Contract Between Grantee and Contractor

The Grantee and the Contractor shall enter into a contract for performance of the Study.  This contract, and any amendments thereto, including assignments and changes in the Terms of Reference, must be approved by USTDA in writing.  To expedite this approval, the Grantee (or the Contractor on the Grantee's behalf) shall transmit to USTDA, at the address set forth in Article 17 below, a photocopy of an English language version of the signed contract or a final negotiated draft version of the contract.

(D)  USTDA Not a Party to the Contract

It is understood by the parties that USTDA has reserved certain rights such as, but not limited to, the right to approve the terms of the contract and any amendments thereto, including assignments, the selection of all contractors, the Terms of Reference, the Final Report, and any and all documents related to any contract funded under the Grant Agreement.  The parties hereto further understand and agree that USTDA, in reserving any or all of the foregoing approval rights, has acted solely as a financing entity to assure the proper use of United States Government funds, and that any decision by USTDA to exercise or refrain from exercising these approval rights shall be made as a financier in the course of funding the Study and shall not be construed as making USTDA a party to the contract.  The parties hereto understand and agree that USTDA may, from time to time, exercise the foregoing approval rights, or discuss matters related to these rights and the Project with the parties to the contract or any subcontract, jointly or separately, without thereby incurring any responsibility or liability to such parties.  Any approval or failure to approve by USTDA shall not bar the Grantee or USTDA from asserting any right they might have against the Contractor, or relieve the Contractor of any liability which the Contractor might otherwise have to the Grantee or USTDA.

(E)  Grant Agreement Controlling
Regardless of USTDA approval, the rights and obligations of any party to the contract or subcontract thereunder must be consistent with this Grant Agreement.  In the event of any inconsistency between the Grant Agreement and any contract or subcontract funded by the Grant Agreement, the Grant Agreement shall be controlling.

6.  Disbursement Procedures

(A)  USTDA Approval of Contract Required

USTDA will make disbursements of Grant funds directly to the Contractor only after USTDA approves the Grantee's contract with the Contractor.  

(B)  Contractor Invoice Requirements

The Grantee should request disbursement of funds by USTDA to the Contractor for performance of the Study by submitting invoices in accordance with the procedures set forth in the USTDA Mandatory Clauses in Annex II.
7.  Effective Date
The effective date of this Grant Agreement ("Effective Date") shall be the date of signature by both parties or, if the parties sign on different dates, the date of the last signature.
8.  Study Schedule

(A)  Study Completion Date

The completion date for the Study, which is March 31, 2006, is the date by which the parties estimate that the Study will have been completed.

(B)  Time Limitation on Disbursement of USTDA Grant Funds

Except as USTDA may otherwise agree, (a) no USTDA funds may be disbursed under this Grant Agreement for goods and services which are provided prior to the Effective Date of the Grant Agreement; and (b) all funds made available under the Grant Agreement must be disbursed within four (4) years from the Effective Date of the Grant Agreement.  

9.  USTDA Mandatory Clauses 

All contracts funded under this Grant Agreement shall include the USTDA mandatory clauses set forth in Annex II to this Grant Agreement.  All subcontracts funded or partially funded with USTDA Grant funds shall include the USTDA mandatory clauses, except for clauses B(1), G, H, I, and J.

10.  Use of U.S. Carriers

(A)  Air

Transportation by air of persons or property funded under the Grant Agreement shall be on U.S. flag carriers in accordance with the Fly America Act, 49 U.S.C. 40118, to the extent service by such carriers is available, as provided under applicable U.S. Government regulations.

(B)  Marine

Transportation by sea of property funded under the Grant Agreement shall be on U.S. carriers in accordance with U.S. cargo preference law.

11.  Nationality, Source and Origin

Except as USTDA may otherwise agree, the following provisions shall govern the delivery of goods and services funded by USTDA under the Grant Agreement: (a) for professional services, the Contractor must be either a U.S. firm or U.S. individual; (b) the Contractor may use U.S. subcontractors without limitation, but the use of subcontractors from Host Country may not exceed twenty percent (20%) of the USTDA Grant amount and may only be used for specific services from the Terms of Reference identified in the subcontract; (c) employees of U.S. Contractor or U.S. subcontractor firms responsible for professional services shall be U.S. citizens or non-U.S. citizens lawfully admitted for permanent residence in the U.S.; (d) goods purchased for performance of the Study and associated delivery services (e.g., international transportation and insurance) must have their nationality, source and origin in the United States; and (e) goods and services incidental to Study support (e.g., local lodging, food, and transportation) in Host Country are not subject to the above restrictions.  USTDA will make available further details concerning these provisions upon request.

12.  Taxes

USTDA funds provided under the Grant Agreement shall not be used to pay any taxes, tariffs, duties, fees or other levies imposed under laws in effect in Host Country.  Neither the Grantee nor the Contractor will seek reimbursement from USTDA for such taxes, tariffs, duties, fees or other levies.

13.  Cooperation Between Parties and Follow-Up

The parties will cooperate to assure that the purposes of the Grant Agreement are accomplished.  For five (5) years following receipt by USTDA of the Final Report (as defined in Clause I of Annex II), the Grantee agrees to respond to any reasonable inquiries from USTDA about the status of the Project. 

14.  Implementation Letters

To assist the Grantee in the implementation of the Study, USTDA may, from time to time, issue implementation letters that will provide additional information about matters covered by the Grant Agreement.  The parties may also use jointly agreed upon implementation letters to confirm and record their mutual understanding of matters covered by the Grant Agreement.

15.  Recordkeeping and Audit

The Grantee agrees to maintain books, records, and other documents relating to the Study and the Grant Agreement adequate to demonstrate implementation of its responsibilities under the Grant Agreement, including the selection of contractors, receipt and approval of contract deliverables, and approval or disapproval of contractor invoices for payment by USTDA.  Such books, records, and other documents shall be separately maintained for three (3) years after the date of the final disbursement by USTDA.  The Grantee shall afford USTDA or its authorized representatives the opportunity at reasonable times to review books, records, and other documents relating to the Study and the Grant Agreement.

16.  Representation of Parties

For all purposes relevant to the Grant Agreement, the Government of the United States of America will be represented by the U. S. Ambassador to Host Country or USTDA and Grantee will be represented by the Minister in charge of the State Agency Civil Protection and by the Chairman of the State Agency Civil Protection.  The parties hereto may, by written notice, designate additional representatives for all purposes under the Grant Agreement.

17.  Addresses of Record for Parties

Any notice, request, document, or other communication submitted by either party to the other under the Grant Agreement shall be in writing or through a wire or electronic medium which produces a tangible record of the transmission, such as a telegram, cable or facsimile, and will be deemed duly given or sent when delivered to such party at the following:

To:
Minister Filiz Hyusmenova

Council of Ministers

1 Dondukov Boulevard

1000 Sofia, Bulgaria


Phone:
359-2-988-30-65

Fax: 
359-2-988-26-44

Dr. Nikola Nikolov

Chairman
Council of Ministers

State Agency Civil Protection

30, Nikola Gabrovski Street

Sofia 1172, Bulgaria

Phone: 359-2-960-10211; 962-0439

Fax:     359-2-868-8115

E-mail: sacp@cp.government.bg
To:
U.S. Trade and Development Agency


1000 Wilson Boulevard, Suite 1600


Arlington, Virginia  22209-3901

USA


Phone: 
(703) 875-4357


Fax:  

(703) 875-4009

All such communications shall be in English, unless the parties otherwise agree in writing.  In addition, the Grantee shall provide the Commercial Section of the U.S. Embassy in Host Country with a copy of each communication sent to USTDA.

Any communication relating to this Grant Agreement shall include the following fiscal data:

Appropriation No.:
115/61001

Activity No.:
2004-70051B

Reservation No.:
057051128

Grant No.:
GH057051128


18.  Termination Clause

Either party may terminate the Grant Agreement by giving the other party thirty (30) days advance written notice.  The termination of the Grant Agreement will end any obligations of the parties to provide financial or other resources for the Study, except for payments which they are committed to make pursuant to noncancellable commitments entered into with third parties prior to the written notice of termination.

19.  Non-waiver of Rights and Remedies

No delay in exercising any right or remedy accruing to either party in connection with the Grant Agreement shall be construed as a waiver of such right or remedy.

20.  U.S. Technology and Equipment

By funding this Study, USTDA seeks to promote the project objectives of the Host Country through the use of U.S. technology, goods, and services.  In recognition of this purpose, the Grantee agrees that it will allow U.S. suppliers to compete in the procurement of technology, goods and services needed for Project implementation.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the Government of the United States of America, and the Government of the Republic of Bulgaria, each acting through its duly authorized representative, have caused this Agreement to be signed in the English language in their names and delivered as of the day and year written below.  In the event that this Grant Agreement is signed in more than one language, the English language version shall govern.

For the Government of the


For the Government of the Republic United States of America


of Bulgaria

By:____________________


By:____________________
Date:_______________


Date:  ______________
Witnessed:




Witnessed:

By:____________________


By:____________________
Annex I -- Terms of Reference

Annex II -- USTDA Mandatory Clauses

Annex I
Terms of Reference

Task 1: Initial Data Review, Meetings and Work Plan 

The Contractor shall establish the project team.  The team should include, but not be limited to the following: 

· General Consultant from the State Agency Civil Protection (CPA)

· CPA Staff

· If needed, local consultant(s)

· Project Coordinator (US Contractor)

· IEMS Technical Team Leader

· Environmental Protection specialist

· Fire Rescue specialist

· Operations and logistics analyst

· IT systems analyst

· Geographic Information System (GIS) consultant

· Telecommunications/network analyst

· Budget specialist

The Contractor shall visit all relevant IEMS facilities and sites as agreed upon during the kick-off meeting.  The initial site visits shall be arranged by the CPA and/or responsible government personnel.  At the end of the site visits, the Contractor shall prepare a work plan locally with the General Consultant. 

The Contractor shall identify and evaluate the organizational, operational, and technical infrastructure and begin to collect information on emergency organizations, their missions and resources. 

The Contractor shall develop a framework for the database using existing structure and communications facilities and capabilities.

Task 2: Additional Data Collection 

The Contractor shall establish individual task lists and work plans for each member of the project team. 

The Contractor shall collect data on existing, as well as proposed IEMS technologies.  

The Contractor, if needed, shall contract with a local emergency management consulting firm for support and assistance in scheduling meetings, by preparing the meeting agendas, compiling the meeting minutes and reports, and transferring the relevant data to the Contractor.  

Task 3: Technical Analysis 

The Contractor shall analyze the collected data and prepare a preliminary report on findings. 

The Contractor shall provide a list of the most promising technologies for detailed evaluation.  

The Contractor shall develop detailed technical specifications and vendor demonstrations of the most promising technologies.  Technologies should contribute to:

· Compatibility and interoperability within all units and institutions involved on governmental, regional, and local level;

· Real time on-line interfaces for data and information exchange within all organizations involved in disaster prevention and management;

· Enhancement of technological infrastructure; and 

· Development of LAN/WAN Connectivity to support data exchange and communications (data and voice).

Task 4: Conceptual Design 

The Contractor shall prepare a preliminary conceptual design for the IEMS emergency management infrastructure, including policies, procedures and technologies.  The Contractor shall also prepare a database of technologies for further consideration.  These efforts should include:

· Design of a detailed IT system for the IEMS as a whole;

· Develop evaluation criteria for alternate technologies;

· Develop a technological database for all considered technologies;

· Evaluate selected technologies;

· Develop of a list of proposed products, services, solutions, and potential suppliers for IEMS implementation (with future interconnectivity nationwide as a consideration);

· Design telecommunications infrastructure (LAN/WAN) to support data exchange and communications;

· Examine functionality of radio interfaces with land line communications;

· Examine turret systems for integrating voice communications;

· Integrate GIS into database and operational models;

· Consider deployment of Global Positioning System (GPS) technologies; and

· Design prototype infrastructure for municipal emergency centers within the region. 

Task 5: Budgetary Analysis 

The Contractor shall prepare budgetary estimates of capital and operating costs for the IEMS Architecture. 

The Contractor shall also prepare budgetary estimates for a Phase II Pilot project.

The Contractor shall review the previous USTDA-funded IEMS Feasibility Study in the Czech Republic to utilize its recommendations for funding sources.

Task 6: Regulatory and Environmental Review 

The Contractor shall perform a preliminary review of the Project’s environmental impact upon implementation.  The review shall take into account local environmental regulations and any specific regulations as required by local law, the European Union (EU), or multi-lateral funding institutions like the World Bank that may provide funding for implementation.  The Contractor shall make recommendations for the elimination or minimization of adverse environmental impacts, if any.  The Contractor shall address the regulatory and environmental aspects of Project and the compliance of tested / proposed technologies and solutions within a legal framework of both the Republic of Bulgaria and European Union.  

Task 7: Implementation Plans 

The Contractor shall verify information collected and evaluate the information on an integrated basis with respect to technical feasibility, reliability, deployment parameters and budgetary constraints.

The Contractor shall prepare an assessment of the developmental benefits that are likely to result from the Project, including improving local infrastructure, accelerating market reforms, building human and institutional capacity, transferring technology and expertise, and improving environmental and social conditions. 

The Contractor shall finalize the budgetary, financial and implementation plans to provide information on the Project funding requirements.  

The focus of the plans should be on deployment of technology, and a pilot installation demonstrating the viability of the proposed solutions.  The pilot should be designed for extension nationwide.

Task 8: Phase II Pilot Project – Justification and Scope of Work

The Contractor shall provide a justification for a prospective Phase II Pilot project based on IEMS Architecture and modules for extension throughout Bulgaria.

The Contractor shall prepare the scope of work for a Phase II Pilot project, including alarms and monitoring equipment, mission-critical communications (command center and mobile), telecommunications network requirements, network diagrams, LAN/WAN configurations, logistical and facility requirements, equipment lists, and deployment schedule.

The Contractor shall prepare budgetary costs for a Phase II Pilot project (including cost details on equipment and services).

The Contractor shall propose evaluation criteria for a Phase II Pilot project.

Task 9: Final Implementation Report and Tendering Documentation 

The Contractor shall provide detailed specifications for the issuance of bidding documents and an implementation plan for the proposed IEMS infrastructure.

Task 10: Final Report

The Contractor shall prepare and provide a Final Report in accordance with Clause I of Annex II of the Grant Agreement for submission to the Grantee and to USTDA, which shall contain the key findings, recommendations, and conclusions of the Study, and will incorporate all other documents and/or reports provided pursuant to Tasks 1 through 9 above.  The Final Report should, in particular, provide the following: a comprehensive set of objectives for the next phase of IEMS development; a detailed architecture for a fully integrated unified Command and Control Center for multiple first responders and emergency operations, with supporting telecommunications infrastructure requirements; a specific Terms of Reference and Budget for a Phase II Pilot project; and a detailed listing of U.S. sources of supply in accordance with Clause I of Annex II of the Grant Agreement.

Notes:

(1)  
The Contractor is responsible for compliance with U.S. export licensing requirements, if applicable, in carrying out the Study.

(2)  
The Contractor and the Grantee shall be careful to ensure that the public version of the Final Report contains no confidential information.

Annex II

USTDA Mandatory Contract Clauses

A.  USTDA Mandatory Clauses Controlling

The parties to this contract acknowledge that this contract is funded in whole or in part by the U.S. Trade and Development Agency ("USTDA") under the Grant Agreement between the Government of the United States of America acting through USTDA and the Government of the Republic of Bulgaria acting through the State Agency Civil Protection ("Client"), dated ___________ ("Grant Agreement").  The Client has selected ________________ ("Contractor") to perform the Phase I Feasibility Study ("Study") for the Integrated Emergency Management System (IEMS) project ("Project") in Bulgaria ("Host Country").  Notwithstanding any other provisions of this contract, the following USTDA mandatory contract clauses shall govern.  All subcontracts entered into by Contractor funded or partially funded with USTDA Grant funds shall include these USTDA mandatory contract clauses, except for clauses B(1), G, H, I, and J.  In addition, in the event of any inconsistency between the Grant Agreement and any contract or subcontract thereunder, the Grant Agreement shall be controlling. 

B.  USTDA as Financier

(1)  USTDA Approval of Contract

All contracts funded under the Grant Agreement, and any amendments thereto, including assignments and changes in the Terms of Reference, must be approved by USTDA in writing in order to be effective with respect to the expenditure of USTDA Grant funds.  USTDA will not authorize the disbursement of USTDA Grant funds until the contract has been formally approved by USTDA or until the contract conforms to modifications required by USTDA during the contract review process.
(2)  USTDA Not a Party to the Contract  

It is understood by the parties that USTDA has reserved certain rights such as, but not limited to, the right to approve the terms of this contract and amendments thereto, including assignments, the selection of all contractors, the Terms of Reference, the Final Report, and any and all documents related to any contract funded under the Grant Agreement.  The parties hereto further understand and agree that USTDA, in reserving any or all of the foregoing approval rights, has acted solely as a financing entity to assure the proper use of United States Government funds, and that any decision by USTDA to exercise or refrain from exercising these approval rights shall be made as a financier in the course of financing the Study and shall not be construed as making USTDA a party to the contract.  The parties hereto understand and agree that USTDA may, from time to time, exercise the foregoing approval rights, or discuss matters related to these rights and the Project with the parties to the contract or any subcontract, jointly or separately, without thereby incurring any responsibility or liability to such parties.  Any approval or failure to approve by USTDA shall not bar the Client or USTDA from asserting any right they might have against the Contractor, or relieve the Contractor of any liability which the Contractor might otherwise have to the Client or USTDA.

C.  Nationality, Source and Origin
Except as USTDA may otherwise agree, the following provisions shall govern the delivery of goods and services funded by USTDA under the Grant Agreement: (a) for professional services, the Contractor must be either a U.S. firm or U.S. individual; (b) the Contractor may use U.S. subcontractors without limitation, but the use of subcontractors from Host Country may not exceed twenty percent (20%) of the USTDA Grant amount and may only be used for specific services from the Terms of Reference identified in the subcontract; (c) employees of U.S. Contractor or U.S. subcontractor firms responsible for professional services shall be U.S. citizens or non-U.S. citizens lawfully admitted for permanent residence in the U.S.; (d) goods purchased for performance of the Study and associated delivery services (e.g., international transportation and insurance) must have their nationality, source and origin in the United States; and (e) goods and services incidental to Study support (e.g., local lodging, food, and transportation) in Host Country are not subject to the above restrictions.  USTDA will make available further details concerning these provisions upon request.

D.  Recordkeeping and Audit

The Contractor and subcontractors funded under the Grant Agreement shall maintain, in accordance with generally accepted accounting procedures, books, records, and other documents, sufficient to reflect properly all transactions under or in connection with the contract.  These books, records, and other documents shall clearly identify and track the use and expenditure of USTDA funds, separately from other funding sources.  Such books, records, and documents shall be maintained during the contract term and for a period of three (3) years after final disbursement by USTDA.  The Contractor and subcontractors shall afford USTDA, or its authorized representatives, the opportunity at reasonable times for inspection and audit of such books, records, and other documentation.

E.  U.S. Carriers

(1)  Air

Transportation by air of persons or property funded under the Grant Agreement shall be on U.S. flag carriers in accordance with the Fly America Act, 49 U.S.C. 40118, to the extent service by such carriers is available, as provided under applicable U.S. Government regulations.

(2)  Marine

Transportation by sea of property funded under the Grant Agreement shall be on U.S. carriers in accordance with U.S. cargo preference law.

F.  Workman's Compensation Insurance

The Contractor shall provide adequate Workman's Compensation Insurance coverage for work performed under this Contract.

G.  Reporting Requirements

The Contractor shall advise USTDA by letter as to the status of the Project on March 1st annually for a period of two (2) years after completion of the Study.  In addition, if at any time the Contractor receives follow-on work from the Client, the Contractor shall so notify USTDA and designate the Contractor's contact point including name, telephone, and fax number.  Since this information may be made publicly available by USTDA, any information which is confidential shall be designated as such by the Contractor and provided separately to USTDA.  USTDA will maintain the confidentiality of such information in accordance with applicable law.

H.  Disbursement Procedures

(1)  USTDA Approval of Contract

Disbursement of Grant funds will be made only after USTDA approval of this contract.  To make this review in a timely fashion, USTDA must receive from either the Client or the Contractor a photocopy of an English language version of a signed contract or a final negotiated draft version to the attention of the General Counsel's office at USTDA's address listed in Clause M below.

(2)  Payment Schedule Requirements

A payment schedule for disbursement of Grant funds to the Contractor shall be included in this Contract.  Such payment schedule must conform to the following USTDA requirements:  (1) up to twenty percent (20%) of the total USTDA Grant amount may be used as an advance payment; (2) all other payments, with the exception of the final payment, shall be based upon contract performance milestones; and (3) the final payment may be no less than fifteen percent (15%) of the total USTDA Grant amount, payable upon receipt by USTDA of an approved Final Report in accordance with the specifications and quantities set forth in Clause I below.  Invoicing procedures for all payments are described below.

(3)  Contractor Invoice Requirements
USTDA will make all disbursements of USTDA Grant funds directly to the Contractor.  The Contractor must provide USTDA with an ACH Vendor Enrollment Form (available from USTDA) with the first invoice.  The Client shall request disbursement of funds by USTDA to the Contractor for performance of the contract by submitting the following to USTDA:

(a)  Contractor's Invoice 

The Contractor's invoice shall include reference to an item listed in the Contract payment schedule, the requested payment amount, and an appropriate certification by the Contractor, as follows: 

(i)  For an advance payment (if any):

"As a condition for this advance payment, which is an advance against future Study costs, the Contractor certifies that it will perform all work in accordance with the terms of its Contract with the Client. To the extent that the Contractor does not comply with the terms and conditions of the Contract, including the USTDA mandatory provisions contained therein, it will, upon USTDA’s request, make an appropriate refund to USTDA. "
(ii)  For contract performance milestone payments:

"The Contractor has performed the work described in this invoice in accordance with the terms of its contract with the Client and is entitled to payment thereunder. To the extent the Contractor has not complied with the terms and conditions of the Contract, including the USTDA mandatory provisions contained therein, it will, upon USTDA's request, make an appropriate refund to USTDA." 

(iii)  For final payment:

"The Contractor has performed the work described in this invoice in accordance with the terms of its contract with the Client and is entitled to payment thereunder.  Specifically, the Contractor has submitted the Final Report to the Client, as required by the Contract, and received the Client’s approval of the Final Report.  To the extent the Contractor has not complied with the terms and conditions of the Contract, including the USTDA mandatory provisions contained therein, it will, upon USTDA’s request, make an appropriate refund to USTDA."
(b)  Client's Approval of the Contractor's Invoice
(i) The invoice for an advance payment must be approved in writing by the Client.

(ii)  For contract performance milestone payments, the following certification by the Client must be provided on the invoice or separately: 

"The services for which disbursement is requested by the Contractor have been performed satisfactorily, in accordance with applicable Contract provisions and the terms and conditions of the USTDA Grant Agreement."

(iii)  For final payment, the following certification by the Client must be provided on the invoice or separately:

"The services for which disbursement is requested by the Contractor have been performed satisfactorily, in accordance with applicable Contract provisions and terms and conditions of the USTDA Grant Agreement.  The Final Report submitted by the Contractor has been reviewed and approved by the Client. " 

(c)  USTDA Address for Disbursement Requests

Requests for disbursement shall be submitted by courier or mail to the attention of the Finance Department at USTDA's address listed in Clause M below.

(4)  Termination

In the event that the Contract is terminated prior to completion, the Contractor will be eligible, subject to USTDA approval, for reasonable and documented costs which have been incurred in performing the Terms of Reference prior to termination, as well as reasonable wind down expenses.  Reimbursement for such costs shall not exceed the total amount of undisbursed Grant funds.  Likewise, in the event of such termination, USTDA is entitled to receive from the Contractor all USTDA Grant funds previously disbursed to the Contractor (including but not limited to advance payments) which exceed the reasonable and documented costs incurred in performing the Terms of Reference prior to termination.

I.  USTDA Final Report 
(1)  Definition

"Final Report" shall mean the Final Report described in the attached Annex I Terms of Reference or, if no such "Final Report" is described therein, "Final Report" shall mean a substantive and comprehensive report of work performed in accordance with the attached Annex I Terms of Reference, including any documents delivered to the Client.

(2)  Final Report Submission Requirements

The Contractor shall provide the following to USTDA:

(a)  One (1) complete version of the Final Report for USTDA's records.  This version shall have been approved by the Client in writing and must be in the English language.  It is the responsibility of the Contractor to ensure that confidential information, if any, contained in this version be clearly marked.  USTDA will maintain the confidentiality of such information in accordance with applicable law.

   and

(b)  Three (3) copies of the Final Report suitable for public distribution ("Public Version").  The Public Version shall have been approved by the Client in writing and must be in the English language.  As this version will be available for public distribution, it must not contain any confidential information.  If the report in (a) above contains no confidential information, it may be used as the Public Version (provided USTDA receives a total of four (4) copies).  In any event, the Public Version must be informative and contain sufficient Project detail to be useful to prospective equipment and service providers.

The Contractor shall also provide one (1) copy of the Public Version of the Final Report to the Foreign Commercial Service Officer or the Economic Section of the U.S. Embassy in Host Country for informational purposes.

(3)  Final Report Presentation

All Final Reports submitted to USTDA must be paginated and include the following:

(a)  The front cover of every Final Report shall contain the name of the Client, the name of the Contractor who prepared the report, a report title, USTDA's logo, USTDA's mailing and delivery addresses, and the following disclaimer:

"This report was funded by the U.S. Trade and Development Agency (USTDA), an agency of the U. S. Government.  The opinions, findings, conclusions or recommendations expressed in this document are those of the author(s) and do not necessarily represent the official position or policies of USTDA." 

(b)  The inside front cover of every Final Report shall contain USTDA's logo, USTDA's mailing and delivery addresses, and USTDA's mission statement.  Camera-ready copy of USTDA Final Report specifications will be available from USTDA upon request.

(c)  The Contractor and any subcontractor that performs work pursuant to the Grant Agreement must be clearly identified in the Final Report.  Business name, point of contact, address, telephone and fax numbers shall be included for Contractor and each subcontractor.

(d)  The Final Report, while aiming at optimum specifications and characteristics for the Project, shall identify the availability of prospective U.S. sources of supply.  Business name, point of contact, address, telephone and fax numbers shall be included for each commercial source. 
(e)  The Final Report shall be accompanied by a letter or other notation by the Client which states that the Client approves the Final Report.  A certification by the Client to this effect provided on or with the invoice for final payment will meet this requirement.  
J.  Modifications

All changes, modifications, assignments or amendments to this contract, including the appendices, shall be made only by written agreement by the parties hereto, subject to written USTDA approval.

K.  Study Schedule

(1)  Study Completion Date
The completion date for the Study, which is March 31, 2006, is the date by which the parties estimate that the Study will have been completed.

(2)  Time Limitation on Disbursement of USTDA Grant Funds

Except as USTDA may otherwise agree, (a) no USTDA funds may be disbursed under this contract for goods and services which are provided prior to the Effective Date of the Grant Agreement; and (b) all funds made available under the Grant Agreement must be disbursed within four (4) years from the Effective Date of the Grant Agreement.  

L.  Business Practices

The Contractor agrees not to pay, promise to pay, or authorize the payment of any money or anything of value, directly or indirectly, to any person (whether a governmental official or private individual) for the purpose of illegally or improperly inducing anyone to take any action favorable to any party in connection with the Study.  The Client agrees not to receive any such payment.  The Contractor and the Client agree that each will require that any agent or representative hired to represent them in connection with the Study will comply with this paragraph and all laws which apply to activities and obligations of each party under this Contract, including but not limited to those laws and obligations dealing with improper payments as described above.

M.  USTDA Address and Fiscal Data

Any communication with USTDA regarding this Contract shall be sent to the following address and include the fiscal data listed below:

U.S. Trade and Development Agency

1000 Wilson Boulevard, Suite 1600

Arlington, Virginia  22209-3901

USA

Phone:  (703) 875-4357

Fax:       (703) 875-4009

Fiscal Data:

Appropriation No.:
115/61001

Activity No.:
2004-70051B

Reservation No.:
057051128

Grant No.:
GH057051128

N. Definitions

All capitalized terms not otherwise defined herein shall have the meaning set forth in the Grant Agreement. 

O.  Taxes

USTDA funds provided under the Grant Agreement shall not be used to pay any taxes, tariffs, duties, fees or other levies imposed under laws in effect in Host Country.  Neither the Client nor the Contractor will seek reimbursement from USTDA for such taxes, tariffs, duties, fees or other levies.

PAGE  
2

