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OFFICIAL PARTICIPANT

Order no.: [ ]

AGREEMENT Reference no.: [ ]

PROJECT MANAGER SERVICE AND RELATED SERVICES

FOR THE COMMISSIONER GENERAL OF THE SECTION FOR THE ITALIAN PARTICIPATION IN

EXPO 2025 OSAKA

Tender ID Code CIG) 98111977E3 Unique Project Code (CUP) | J34J21000090001

This agreement has been electronically sighed under the terms of article 32, paragraph 14 of

[talian Legislative Decree no. 50 of 18 April 2016, (hereinafter, “Italian Procurement Code”).

BETWEEN

the GENERAL COMMISSIONER OF SECTION FOR ITALIAN PARTICIPATION IN EXPO 2025

OSAKA, appointed with Ttalian Prime Ministerial Decree ot 15/06/2022, with registered ad-

dress Tor the role at Piazzale della Farnesina, 1, Rome, Tax ID 9654071058/ (hereinatter,

Commissioner’ or “Contracting Authority”), in the person of who is en-
gaged in the context of this agreement in his/her capacity of Head of ;
AND
Mr bornin on , residentin )
ataddress AP in his capacity as

of thecompany withregistered

office n . at address
ST Tax 1D —and— VAT no.

,——share——capital—€ ,—registered—under —no:

inthe Companies Register, acting independently as the economic opera-
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operators established amongst the following companies:

Company

1
with registered office in , at address ,
Company

2
with registered office in , at address , ;
Company

3
with registered office in , at address , ;

(hereinafter “Contractor” or “TAU”);

(hereinafter, jointly “the Parties”);

RECITALS

a)

the tender procedure for the assignment of the aforementioned service was called by the

Agenzia nazionale per I'attrazione degli investimenti e lo sviluppo d’impresa S.p.A., which

acts as the central purchasing body (hereinafter, "Invitalia" or "Central Purchasing

Body") pursuant to articles 37, para. 7 (a) and 38, para. 1 of the Italian Procurement Code,

based on the Convention signed on 27 December 2022.

b)

the contract is covered by the resources identified in the Chapter of the State Budget no.

2318, management plan 7, of the Budget of the Ministry of Foreign Affairs and Interna-

tional Cooperation for the Financial Year 2022 and for the three-year period 2022 - 2024

in favour of the Commissioner, who works as a delegated official;

the Contracting Authority, with resolution ref. no. dated has ap-

pointed Andrea Marin as Sole Manager of the Contract Procedure, as defined below, un-

der the terms of Article 31 of Italian Legislative Decree no. 50 of 18 April 2016;

d)

with Contract Resolution no. of , it was established to proceed
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with assignment of the Contract via open tendering procedure, performed under the

terms of Italian Ministerial Decree 192/2017 and, where applicable, of article 60 of the

Italian Procurement Code, to be awarded according to the criterion of best economic of-

fer, identified on the basis of the best quality/price ratio;

the tender procedure was launched via publication of the Tender Notice (hereinafter “No-

tice”) and the tendering documentation on the Commissioner's institutional website, on

the informational website of the Italian Ministry of Foreign Affairs, on the Invitalia e-Pro-

curement Platform (https://ingate.invitalia.it/), in the European Union's Official Gazette,

on the e-procurement website of the Organiser of EXPO 2025 Osaka;

within the period indicated in the Notice, __ offers were received;

at the end of the tender procedure, the Contractor was identified as the party in first

place in the tender ranking;

h)

with provision ref. no. of , the Contracting Authority declared definitive

assignment to the selected Contractor;

the Contracting Authority also communicated the outcome of the tender procedure to all

participants on ;

)

the Contractor demonstrated that it satisfied the special requirements set out in the lex

specialis for the tender procedure and the Contracting Authority verified this;

k)

on , the Contractor established a guarantee with the company

according to the provisions of the tender rules, to ensure correct fulfilment of obligations

in performance of the services covered by the agreement, providing the original copy of

the policy to the Contracting Authority;

the Contractor submitted an insurance policy, issued by the Company
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covering civil liability for possible injury or damage caused to persons and/or property of

the Contractor itself, of the Contracting Authority or of third parties (including employees

of the Contractor and/or sub-contractors and/or sub-suppliers or the Contracting Author-

ity), in execution of the contract;

m) during the bid phase, the Contractor accepted all clauses present in the Tender Rules, and

relative annexes, including this agreement, as well as the Tender Specifications underlying

the tender process;

n) with this agreement, the Contracting Authority therefore intends to confer upon

, the contract for provision of a technical Project Management

service and related services to support the General Commissioner of Section for Italian

participation in EXPO 2025 — Osaka.

ON THIS BASIS, the Parties, as established above, agree on the following terms

Article 1 - (Recitals and annexes)

The recitals and documentation listed below form an integral and substantive part of this

contract:

a) the Notice and Tender Rules;

b) the Tender Specifications and relative annexes, as defined in the following article of this

agreement;

¢) thetender participation application presented by the Contractor;

d) the Technical/Economic Offer of the same proposal, as set out below;

e) the guarantees and insurance policy referred to in the recitals, above;

f)  [if the Contractor is a temporary association of undertakings or consortium] the

articles of association of the Temporary Association of Undertakings/Consortium;
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g) the Collaborative Supervision Protocol for Italian participation in EXPO 2025 Osaka,

sighed between the Commissioner and the National Anti-Corruption Authority

(hereinafter “ANAC”) on 25 October 2022, including the corrigendum.

The “technical documentation”, attached as an integral and substantive part of this agree-

ment, including the documents indicated below:

The aforementioned documents are understood as an integral and substantive part of this

agreement, even if not physically attached to the latter, having been submitted to the

Contracting Authority.

In any case, the documents in the above list are annexed to this agreement under letters c),

d), e), f) and [if the Contractor is a temporary association of undertakings, add “g)”], newly

signed by the Contractor [if the Contractor is a temporary association of undertakings, add:

“and by the members of the Temporary Association of Undertakings/Consortium”], as well

as by the Contracting Authority, for the sole purpose of establishing this agreement.

In the event of contradiction and/or incompatibility between the provisions contained in this

agreement and in the aforementioned contractual documents, the interpretation will be

adopted that best supports full and optimal execution of the services covered by the contract,

in line with applicable legislation.

Article 2-  (Definitions)

In the context of this agreement the following definitions apply:

= Contractor: the individual or multi-party economic operator that is assigned for provision

of the service covered by the Contract.
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Agreement: the contract presented in this agreement relative to the technical Project

Management service and related services to support the General Commissioner of

Section for Italian participation in EXPO 2025 — Osaka and all services as per the Tender

Specifications and relative annexes, as defined below;

Notice: the Tender Notice for assignment of the Contract;

CAD: the Italian “Digital Administration Code” issued with Italian Legislative Decree no.

82 of 7 March 2005;

Tender Specifications: the document providing technical, descriptive and service content

that constitutes part of the Design, as defined below;

Central Purchasing Body: the National Agency for the Attraction of Investments and

Business Development S.p.A. — Invitalia that launched the tender procedure on behalf of

the Contracting Authority;

Public Procurement Code: the rules on Italian tenders and public contracts approved with

Italian Legislative Decree no. 50 of 18 April 2016;

Environmental Code: Italian environmental rules, issued with Italian Legislative Decree

152 of 3 April 2006;

Privacy Code: Regulation (EU) 2016/679 of the European Parliament and the Council, of

27 April 2016, on the protection of natural persons with regard to the processing of

personal data and on the free movement of such data, and repealing Directive 95/46/EC,

and Italian Legislative Decree no. 196 of 30 June 2003;

Agreement: this agreement and its annexes;

Contractual Documents: the documents attached to this Agreement;

Financial Intermediary: Poste Italiane S.p.A. or a bank;
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= Financial Monitoring: activities for monitoring of the financial transactions defined under

the terms of article 3 of Italian Law no. 136 of 13 August 2010;

= Offer: the entire set of deeds and documents submitted by the Contractor during the

tendering phase, on the basis of which the contract was awarded;

= Parties: the Contracting Authority and the Contractor;

= Services: the set of activities, both individually and as a single unit, covered by the

contract, indicated in the agreement and detailed in the Tender Specifications;

= Supervision Protocol: the Collaborative Supervision Protocol as per article 1;

=  PPM: the Procurement Procedure Manager of the Central Purchasing Body;

= Contracting Authority: the General Commissioner of Section for Italian participation in

EXPO 2025 Osaka;

= Consolidated law on health and safety in the workplace: Italian regulations on

occupational health and safety and welfare measures approved with Italian Legislative

Decree no. 81 of 9 April 2008;

Article 3 - (Subject and purpose of the contract)

On the basis of the offer submitted during the tender procedure, the Contracting Authority

assigns the Contractor, which accepts without reservation, the technical Project Manage-

ment service and related services to support the General Commissioner of section for Italian

participation at EXPO 2025 — Osaka, as detailed in the Tender Specifications.

The services must be provided observing the technical characteristics and improved condi-

tions set out in the offer submitted.

Any provision of services covered by the Contract by unqualified or in any case inadequate

parties according to the assessment of the Contracting Authority, will trigger legal
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termination of the agreement.

The Contractor shall perform the services with organisation of the necessary means and man-

agement at its own risk, and may engage sub-contractors within the limits established by

applicable legislation, the tender rules, the Specifications and the Offer.

The Contractor undertakes to perform all activities, as well as all associated services, also

where not expressly indicated, required for perfect execution of the contract, in compliance

with the Tender Specifications underlying the contract, as well as the recommendations

and/or provisions, however designated, provided by the Contracting Authority or, even if

such provisions are not specifically set out in this Agreement.

The services covered by the contract must be provided with full observance of the technical

rules for correct execution; the Contractor must guarantee alignment of the technical solu-

tions provided by the same or managed with applicable legislation at the time of execution

of the contractual services and with national and international technical standards.

The Contractor shall observe the rules and provisions of collective agreements, laws and reg-

ulations on the protection, safety, health, insurance and welfare of workers, and shall also

comply with general safety rules.

Article 4 -  (Terms and duration of the agreement)

The Agreement will be valid between the parties from the date of signing and will cease to

be valid following full and correct execution of the services assigned.

The duration of the service covered by the Contract is established as 36 (thirty-six) months,

starting from the date of launch of the service provided in a specific document issued by the

Contracting Authority and, in any case, ending on 30 June 2026, last date expected as the end

of the dismantling and/or demolition phase.
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In the event that special circumstances temporarily impede regular execution of the services

covered by this agreement, the Contracting Authority reserves the right in all cases to sus-

pend or terminate execution of the contract, with written communication from the Contract-

ing Authority.

Suspension of the services covered by the agreement in cases of force majeure or other un-

expected and unforeseeable circumstances that impeded or delay full and correct execution,

may not in any case lead to an extension of the duration of this agreement.

In the event of situations affecting the correct execution of the contract, such as to make

such execution impossible and/or significantly delayed, the Contracting Authority undertakes

to provide prompt and reasoned communication to the contractor in order to verify protec-

tion of the responsibilities undertaken with this agreement.

Article5-  (Location for provision of the service and instrumental resources)

The Contractor will carry out the activities covered by this contract mainly at the Italy Pavilion

at EXPO 2025 Osaka, using its own equipment and organisation, unless otherwise provided

by the Commissioner. The Commissioner may arrange for the activities to be carried out at a

different location and may convene coordination meetings at the Commissioner’s offices in

Japan or Rome. If the activities covered by this agreement need to be performed at the offices

of the Contracting Authority, access must occur during normal working hours, and in ob-

servance of the rules of access to areas that will be indicated by the Contracting Authority,

assuming all responsibility for any damage caused.

During provision of the service, the operators, whether members or employees of the Con-

tractor, sub-contractor companies or autonomous workers engaged by these, shall be

equipped with an ID card.
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Article 6 -  (Managers for contractual activities - Election of domicile)

The managers responsible for contractual activities covered by this contract are:

-  for the Contractor: ;

- for the Contracting Authority: , in the capacity of

The aforementioned managers are charged with coordinating activities associated with the

service covered by the contract, planning and verifying works to be performed and managing

all communication between parties.

The Contractor, for execution of this Agreement, elects the following domicile:

The address indicated above will be used for sending of all deeds and documents regarding

execution of this Agreement and relative works.

Article 7 -  (Fee, methods of payment and invoicing)

The fee for full and correct execution of the services covered by this Contract, excluding tax,

is € ( /00), plus VAT, equal to the total reduction offered of ___ % compared

to the tendering amount.

The fee is determined to be appropriate.

The fee due to the Contractor will be paid according to the methods, terms and conditions

governed by the Tender Specifications.

The Contractor expressly declares to accept that the above fee includes and fully compen-

sates all activities required for provision of the services assigned, in observance of applicable

laws, rules and regulations, including all activities required for satisfaction of the provisions

of the Contracting Authority, as well as any further technical or administrative activities.

The Contractor hereby waivers any other fee beyond that defined in this Agreement, any
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updates to price lists that may be approved during the period of validity of the Agreement,

any revaluation or revisions of any nature to the fees, and any increases for partial tasks or

termination of the assignment for any reason that is not attributable to the Contracting Au-

thority.

Pursuant to the combined provisions of paragraphs 1, letter e) and 4 of Article 106 of the

Italian Public Procurement Code, substantial amendments to the contract are permitted up

to a limit of 10% of the contract amount.

It remains understood between the Parties that the fee agreed includes all charges and costs

that may be necessary for performance of the agreed activities, including costs for travel and

transfers required on whatever basis.

The Contractor remains liable for all costs relative to payment of taxes, fees, instalments or

charges of any type, required by law or regulations, deriving from execution of the contract.

The contractual prices thus determined are binding also for the definition, valuation and ac-

counting of any variations, additions or deductions while the works are in progress, should

these be admissible and ordered or authorised by the Contracting Authority.

Payment of the fee will be made via bank transfer to the current account indicated below, in

the name of the Contractor: Current account no.: , Bank: Group ,

Agency: - , ABI no.: , CAB no.: , CIN: ___, IBAN: . This tender

agreement is subject to the obligations relating to the traceability of financial flows estab-

lished by Italian Law no. 136 of 13 August 2010.

In the case of a multi-party Contractor, payments will be made by the Contracting Authority

only to the Leader company.

Payments will be made within 30 days of presentation of the relative tax document to the
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Contracting Authority.

Article 8-  (Contractor Obligations)

The Contractor declares and guarantees that the personnel it will use for execution of this

contract will hold regular contracts and will be insured by the Contractor as per applicable

law, and it is liable in this sense for all legal purposes.

The Contractor assumes the obligation to fully observe all obligations deriving from legal pro-

visions relative to regular employment, mandatory insurance against workplace injury and

welfare and pensions for employees.

The Contractor assumes the obligation to observe and ensure observation by its personnel

or all applicable regulations on occupational health and safety measures, including those re-

quired by the specific nature of the work.

All costs incurred by the Contractor in observance of the obligations indicated, as well as all

general charges, without exception, that may fall to the Contractor for organisation, inde-

pendently, of all means necessary, both technical and administrative, for performance of the

service covered by this contract, are understood as included in the contract fee.

The Contractor must collect from each of its employees and collaborators involved in execu-

tion of the contract, a written undertaking to observe the confidentiality of all information

encountered during execution of the contract, also following completion of their role in the

activities covered by the contract, and to refrain from sharing such information with third

parties, and using documents and information that have not been publicly disclosed for their

own benefit or for the benefit of third parties.

In the event of a violation of the obligations set out in this article, the Contracting Authority

will have the right to withdraw from this agreement.
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The Contracting Authority nevertheless retains the right to order, at its own discretion and

as an alternative, the suspension of services until resolution of the violation, without preju-

dice to compensation in its favour of any damage connected to the suspension and with ex-

clusion of any compensation or indemnity in favour of the contractor.

Article 9 - (Responsibilities)

Without prejudice to compensation for any further damage, the Contractor is responsible

towards the Contracting Authority for full execution of the services assigned.

The Contractor is responsible for loss suffered by the Contracting Authority attributable to

the former's personnel, in the case of performance of on-site activities and shall therefore

adopt all measures and safeguards necessary, with the obligation of management thereof, in

order to guarantee safe conditions and accident-prevention measures for all operations con-

nected to the agreement.

The Contractor undertakes to compensate the Contracting Authority for any damage, and

loss or destruction of assets under its ownership directly attributable to the Contractor

and/or its sub-contractors and/or sub-suppliers.

The Contractor must indemnify and hold the Contracting Authority free from any liability for

damage to persons or property that may arise as a consequence of this agreement and

against all legal actions deriving from requests for compensation submitted to the Contract-

ing Authority or from the third-party subject to damage.

Furthermore, the Contractor undertakes to respond to and release the Contracting Authority

from any claim for compensation submitted by relative bodies or third parties, including em-

ployees of the Contractor and/or sub-supplier or the Contracting Authority itself, via judicial

or out-of-court application on any basis deriving from or in any case connected to execution
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of this Contract, except in the case that the actions and/or omissions were caused directly by

the Contracting Authority.

The Contractor shall respond directly and release the Contracting Authority from any respon-

sibility or burden of any nature deriving from violation by the Contractor, and/or its sub-sup-

pliers, or laws, decrees, regulations, and provisions from local authorities, connected, and in

any case, deriving from execution of this Agreement.

Article 10-  (Collaborative Supervision)

The Contractor undertakes to observe and promote application, without any reserve, of the

Collaborative Supervision Protocol for Italian participation in EXPO 2025 Osaka, signed be-

tween the National Anti-Corruption Authority and the Contracting Authority on 25 October

2022, including the corrigendum, which, upon signing of this Agreement, is expressly, fully

and unconditionally accepted, along with the clauses indicated below in this article:

- Clause 1 "The contractor or the subcontractor, in the case of subcontracting,

undertake to promptly notify the judicial authorities of any attempts at extortion

that may have been made, in any way, against person(s) belonging to the “supply

chain”, the contractor, the corporate bodies or the company’s managers. The

aforementioned requirement is fundamental to the execution of the contract, and

non-compliance shall result in the express and automatic termination of the

contract, pursuant to Article 1456 of the Italian Civil Code, at any time that

precautionary measures are ordered or there is an indictment for the crime of

malfeasance in office referred to under Article 317 of the Italian Criminal Code, in

respect of public administration officials that have exercised functions relating to the

awarding, drafting and execution of the contract”;
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- Clause 2 “The Commissioner or the contractor, in the case of subcontracting,

undertake to avail themselves of the express termination clause referred to in Article

1456 of the Italian Civil Code whenever a precautionary measure has been ordered

against the contractor or the members of the corporate structure, or the managers

of the company with specific functions relating to the award, stipulation and

execution of the contract, or if an indictment has been issued for any of the offences

referred to in Article 321 of the Italian Criminal Code with regard to the articles 318,

319, 319-bis, and 320 of the criminal code, as well as for the crimes pursuant to

articles 319-quater, paragraph 2, 322, 322-bis, paragraph 2, 346-bis, paragraph 2,

353 and 353-bis of the criminal code".

Article 11 - (Guarantees and Insurance)

As a guarantee of correct execution of the services, the Contractor has set up a specific guar-

antee, established in the form of surety no. on the date
issued by the company/institute at the agency/branch in
, for an amount of € , with duration until

The Contractor has also presented the following insurance policy carrying reference no.

, signed on issued by the company/institute

at the agency/branch of , for an amount of €

, covering civil responsibility for possible injury or damage caused by

him/her/itself to persons and/or property of the Contractor itself, of the Contracting Author-

ity, of the Pilot Administration or of third parties (including employees of the Contractor

and/or sub-contractor and/or sub-supplier, or of the Pilot Administration or third parties), in

execution of the services covered by this contract.
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It is noted that the Contractor expressly undertakes to present proof of renewal of the afore-

mentioned policy until the expiry of this contract.

Article 12 -  (Checks and supervision on execution of the contract)

The Contracting Authority reserves the right to perform checks and inspections at any time,

also without prior notification, to ensure full observance of all provisions contained in this

Agreement, in the contractual documents attached, and in the Tender Specifications.

The Contractor therefore undertakes to provide the utmost collaboration to allow perfor-

mance of the aforementioned checks and inspections by the Contracting Authority.

If, following such checks, non-fulfilment of obligations or non-conformities in relation to con-

tractual provisions are identified, without prejudice to the measures set out regarding pen-

alties, as well as those regarding termination of the contract and compensation of any further

damage, the Contractor shall proceed to resolve the issues identified, entirely and exclusively

at its own cost, within the period set by the Contracting Authority, with failure to do so re-

sulting in application of the penalties defined in the Tender Specifications.

The checks and inspections performed by the Contracting Authority, even in the case of pos-

itive outcome, do not free the Contractor from its obligations and responsibilities relative to

this Contract.

In any case, the Contractor shall provide the Contracting Authority with all information, news,

clarifications, data, deeds and documents useful in verifying full observance of the obligations

assumed with this Agreement.

Verification of compliance of services provided, aimed at checking correspondence, in terms

of quantity and quality, with the provisions set out in the contractual documents, will be

launched by the Contracting Authority following completion of the contractual services
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observing the terms indicated in the Tender Specifications.

Article 13-  (Sub-contracting)

During the offer phase, the Contractor has declared that it will not engage sub-contractors.

[ALTERNATIVE]

During the offer phase, the Contractor has declared that it wishes to sub-contract the follow-

ing services:

These services may be sub-contracted, subject to authorisation from the Contracting Author-

ity, under the conditions and with the limits and procedures set out in the Tender Rules.

The Contractor must apply the same prices on the basis of which the contract was awarded

also to services assigned to sub-contractors, with no more than a 20% reduction.

The Contractor remains in any case responsible in relation to the Contracting Authority for

execution of the activities subject to sub-contracting, releasing the Contracting Authority

from any claim from the sub-contractors or requests for compensation of damage submitted

by third parties consequent to execution of the sub-contracted works.

Sub-contracting is subject to the following conditions:

the Contractor must submit a valid copy of the original sub-contracting agreement to the

Contracting Authority at least twenty days prior to the date when the execution of the

relevant services effectively starts;

the Contractor must attach a declaration to the aforementioned sub-contracting agree-

ment certifying the absence of any forms of control or connection with the sub-contractor

company;

along with submission of the agreement, the Contractor must send the document certify-

ing that the sub-contractor satisfies the qualification requirements defined by the rules
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for execution of the sub-contracted services, and declaration of the sub-contractor regard-

ing absence of general reasons for exclusion;

The Contractor shall send, within 20 days of the date of each payment made to it, a copy

receipt for the relative payment made to the sub-contractor.

Article 14 -  (Penalties)

The Contractor shall completely fulfil all contractual obligations contained in this document

and in the attached contractual documents.

As a guarantee of the correct and prompt fulfilment of the Contractor’s obligations under this

agreement, the Contracting Authority will apply, without prejudice to the right to compensa-

tion for further damage, the penalties established and described in the Tender Specifications.

In all cases of late or incomplete fulfilment, verified by the Contracting Authority in relation to

the obligations under this agreement and/or the time frames and methods for performing a

service on the basis of the service provisions and/or orders, the Contracting Authority will

apply the penalty established by the Tender Specifications.

In the event that the late and/or incomplete fulfilment leads to application of penalties for an

amount greater than 10% of the net contract amount, the Agreement shall be legally termi-

nated, without prejudice to the right of the Contracting Authority to claim damages from the

Contractor.

Penalty amounts will be subtracted from payments. Alternatively, the Contracting Authority

will seize the guarantee under the terms of Article 11, up to the corresponding amount.

Article 15-  (Recovery of damages)

The Contracting Authority has the right, should the Contractor or a third party executing this

assignment fail, also partially, to provide the services covered by this agreements, to engage
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another party, without additional formalities, for the partial of complete execution of the por-

tion omitted by the Contractor or third-party sub-contractor, to which the relative costs and

eventual damage will be charged.

In the case of termination of the agreement for factors attributable to the Contractor, the

Contracting Authority reserves the right to assign execution of necessary activities to third

parties for the full completion of the activities covered by this agreement.

The Contracting Authority may use the guarantee under the terms of Article 11 for recovery

of damages, up to the maximum guaranteed amount, for any further costs incurred for com-

pletion of the service.

In the above circumstances, the Contracting Authority will have the right to defer payment of

amounts due at the time of termination whilst it calculates the damages to be compensated

by the Contractor, and to offset the relative amounts as applicable. Recovery of damages does

not free the Contractor from civil, criminal or administrative liability applicable to it by law.

Article 16 -  (Termination and express termination clause)

The Contracting Authority will have the right to terminate the Agreement, providing that the

Contractor has not acted on the formal notice, that must be communicated by the Contract-

ing Authority with no less than fifteen (15) days’ notice via certified email, in the following

cases:

a) non-fulfilment of the provisions of the Contracting Authority regarding time frames or

cases of failure to comply with injunctions or formal notices issued, within the terms set

by such measures;

b) evident incapability or unsuitability, also solely of a legal nature, in performance of the

services;
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suspension of service provision by the Contractor without justification;

d) delayed execution of the service, without justification, such as to compromise service
provision under the terms set out in the Tender Specifications and the Agreement;

e) insufficient diligence in following the rules of the Contracting Authority and/or bodies
responsible for issuing required authorisations;

f)  lack of correspondence of the services with the technical provisions of the Tender Spec-
ifications and the Agreement and the purpose of the activities;

g) failure to observe applicable worker health and safety legislation;

h) any other cause set out by the Tender Specifications, by this Agreement and by the other

tender documents.

Without prejudice to the provisions above, the agreement is legally terminated in the follow-

ing cases:

= Joss, by the Contractor, of the requirements for execution of the services, such as

bankruptcy, or application of sanctions or precautionary measures that affect its ca-

pability to execute contracts with the Public Administration;

» failure to observe obligations under the terms of Italian Law no. 136/2010 regarding

payment traceability;

= violation of confidentiality obligations by Contractor personnel regarding facts and

circumstances encountered during performance of their roles or conduct aimed at

influencing the regular and planned performance of the activities of the Contracting

Authority;

= unexpected establishment, relative to the Contractor, its legal representatives, ad-

ministrators and directors of measures and/or proceedings under the terms of
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applicable legislation regarding the fight against organised crime;

issue to the Contractor of definitive action defining application of one or more pre-

vention measures under the terms of the Italian Code of Anti-Mafia Laws and rela-

tive prevention measures, or application of a final verdict for crimes leading to the

loss of legality requirements;

application of a final verdict for the crimes defined by article 51, paragraphs 3-bis

and 3-quater, of the Italian Criminal Procedure Code, and articles 314, first para-

graph, 316, 316-bis, 317, 318, 319, 319-ter, 319-quater and 320 of the Italian Crimi-

nal Code;

existence of the crimes of usury, laundering or fraud in relation to the Contracting

Authority, any sub-contractors, suppliers, employees or other parties involved in the

creation of the Italy Pavilion at EXPO 2025 Osaka;

sub-contracting of services without authorisation;

transfer of part of the contract;

proven failure to observe legal provisions on accident prevention, safety in the work-

place and mandatory insurance of personnel;

withdrawal of authorisations, concessions, approvals, registrations in Registers/Of-

ficial Lists, or suspension from performing the activities covered by the contract;

judicial actions for violations of patent and/or copyrights and property rights of oth-

ers, brought against the Contracting Authority on the basis of this agreement;

any other cause for termination set out by applicable laws, the Tender Specifica-

tions, the Agreement and by the other tender documents.

The Client may terminate the contract during its validity period if:
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a) the contract has undergone a substantial change, meaning a considerable alteration

of the essential elements of the contract originally agreed;

b) the Contractor has encountered one of the situations that would have led to

exclusion from the tender procedure as identified in the application form;

c) the conditions referred to in Article 6, para. 2 of the Vigilance protocol are met.

Legal termination applies following unilateral declaration from the Contracting Authority, to

be made via communication with record of delivery (e.g.: fax, telegram, registered letter with

proof of receipt or certified email).

The Contracting Authority reserves the right to terminate the agreement in the event that

the total amount of penalties deriving from single or repeated application of the clauses set

out in the Tender Specifications exceeds 10% of the contract value, or in the case of serious

non-fulfilment of contractual obligations by the Contractor.

In the event of termination of the contract, the Contracting Authority shall enforce the guar-

antee under the terms of Art. 11, without prejudice to the Contracting Authority’s right to

act to achieve resolution of issues as well as to proceed with recovery of damages from the

Contractor. The right to claim for further damages remains.

The Contractor is always held to compensate any damage attributable to it.

Upon termination, the Contracting Authority will also withhold all amounts still due for activ-

ities regularly and correctly performed to offset against compensation for all direct and indi-

rect damage resulting from the non-fulfiiment, including increased costs for relaunch of the

tender procedure.

The Contractor acknowledges that the assignment is subject to complete and absolute com-

pliance with Italian anti-Mafia legislation. Specifically, definitive or temporary actions must
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not have been launched that define preventive measures or prohibitions, suspensions or for-

feitures in relation to the aforementioned legislation regarding the legal representative and

members of the administrative body of the Contractor, nor may there be pending proceed-

ings for application of such provisions, nor sentences affecting its capability to execute con-

tracts with the Public Administration. The Contractor, expressly waiving the right to raise any

exception in this regard, accepts that in the even that, during the duration of this agreement,

measures are issued as per the previous point, the agreement is legally terminated, without

prejudice to the Contracting Authority’s right to apply for compensation of any damages. The

Contractor declares to assume the obligations of this article also on behalf of all sub-contrac-

tors and sub-suppliers.

In the event that execution of the agreement has already begun, Invitalia, from the start of

execution, and without prejudice to all other right under law and the Agreement, reserves

the right to declare termination of the agreement if any of the declarations and guarantees

issued by the Contractor for participation in the tender is found to be false, incomplete, in-

correct or inaccurate. Legal termination applies at the moment in which the Contracting Au-

thority communicates its intention to activate termination under the terms of this article to

the Contractor via certified email or registered letter with proof of receipt.

Following termination of the Agreement, the Contractor shall compensate, indemnify and

hold the Contracting Authority harmless in relation to all costs, expenses, loss, liabilities or

other burdens, where demonstrated that the situation would not have occurred if the afore-

mentioned declarations and guarantees issued by the Contractor had been truthful, com-

plete, correct and accurate.

On finalisation of the Agreement, the documentation in possession of the Contracting
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Authority must be provided with the certifications required by law. In the event that such

certifications have not yet been acquired by the appointed Bodies, the Contracting Authority

reserves the right to terminate the Agreement if these, after being received with a delay,

demonstrate non-compliance with legal requirements.

Article 17 -  (Withdrawal)

The Contracting Authority will have the irrevocable right to fully or partially withdraw from

this Agreement at any time, with prior notice of at least ( ) consecutive calendar

days, and reserving the right to utilise the product of services provided up to the moment of

withdrawal.

In such cases, the Contractor has the right only to payment of the services performed up to

the moment of withdrawal and considered compliant as per the verification report prepared

by Invitalia, for costs incurred by the Contractor, as well as an indemnity of 10% (ten percent)

of the fee relative to the remaining services. The Contractor hereby waives any the right to

claim for compensation or any other remuneration or indemnity and/or reimbursement of

costs.

From the date of communication of withdrawal, the Contractor shall cease all contractual

services, ensuring that such cessation does not cause any damage to the Contracting Author-

ity.

The Contracting Authority also has the right to partially or fully withdraw from the agreement

at any time and whatever stage of execution has been reached, without prior notice and

without any obligation to indemnify the Contractor, in the event of circumstances that com-

promise the relationship of trust underlying the Agreement, or (solely as an example) in the

case of submission against the Contractor of a claim under the terms of bankruptcy law or
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other applicable law regarding bankruptcy procedures, proposing dissolution, liquidation,

amicable settlement, debt restructuring or agreement with creditors, or in the event that a

liquidator, receiver, insolvency official or similar party is appointed and takes possession of

assets or is charged with management of the Contractor’s business.

In the case of withdrawal with just cause as per this article, the Contractor has the right to

payment of the services performed, providing they have been fully and correctly performed,

according to the fee and contractual conditions, hereby expressly waiving any other right to

claims of a compensatory nature and any other fee or indemnity and/or reimbursement of

costs.

Communication of withdrawal must be made via registered letter with proof of receipt or via

certified email, addressed to the Manager for contractual activities of the Contractor identi-

fied above.

Article 18 -  (Tax compliance)

The Contractor undertakes to adopt, and ensure adoption in the context of agreements

signed with sub-contractors and by any other party involved in the Works, specific clauses

defining observance of obligations under applicable law regarding tax compliance.

Article 19 - (Prohibition to transfer the contract — Transferring receivables)

Transfer of this agreement in any form is prohibited; any deed to the contrary is legally void.

Transfer of receivables deriving from the Contract is permitted, subject to the conditions of

and compliance with Italian law.

Article 20 -  (Changes to ownership structure)

The Contractor shall promptly communicate any change to ownership structures, corporate

structure and technical and administrative bodies to the Contracting Authority.
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Article21-  (Code of ethics)

The Contractor undertakes to perform the activities covered by this agreement in full com-

pliance with and complete observance of the principles contained in the Italian Code of Con-

duct for Public Employees, adopted with Italian Presidential Decree no. 62 of 16 April 2013,

and in the Code of Ethics adopted by the Central Purchasing Body that the Contractor de-

clares to be fully aware of and accept and which is available in its full version at https://in-

gate.invitalia.it/.

Article 22 -  (Confidentiality)

The Contractor undertakes to maintain the strictly confidential nature of all projects, prod-

ucts, specifications, and information of a technical and technological nature encountered

during execution of the Agreement and to refrain from making use of such elements outside

of the Contract. The Contractor will be liable in this regard also for its personnel and any sub-

contractors and will adopt measures and precautions required to guarantee that these par-

ties also fully observe these obligations.

All documents and products handed over by the Contracting Authority to the Contractor, and

those that the latter creates and prepares, remain exclusive property of the Contracting Au-

thority and must be returned to the Contracting Authority on completion of the services.

On the basis of payment of the fee agreed under the terms of this Contract, the Contracting

Authority shall retain exclusive ownership of all property rights and/or usage and economic

rights for products and documents prepared, as well as all work performed by the Contractor,

its employees and collaborators in the context of performance of the activities covered by

this Agreement.

Therefore, the Contracting Authority shall have the right to full and exclusive usage of the
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products and documents prepared and the results of the activities assigned on the basis of

this Agreement, and are free to implement variants, changes and other actions of any nature

where considered necessary, without the possibility of any exception being raised of any

kind.

The Contractor shall guarantee to the Contracting Authority that, upon handover of the com-

missioned products to the latter, all parties that have collaborated in any way in realisation

of such products have provided prior and unconditional release and consent, as far as appli-

cable, to the technical, economic and commercial use of the products, in the entirety and/or

of each individual component.

The Contractor is also strictly prohibited from using data provided by the Contracting Author-

ity and/or use its name in dealings with other clients, unless with express written authorisa-

tion. The Contractor is strictly prohibited from issuing press releases and/or announcements

regarding the content of the Agreement or parts thereof, unless with written authorisation

from the Contracting Authority.

Article 23 -  (Patents and authors’ rights)

The Contractor assumes all responsibility resulting from use of devices or adoption of tech-

nical solutions or solutions of another nature that violate patent or authors’ rights or prop-

erty rights of others generally.

The Contractor, in any case, undertakes to indemnify the Contracting Authority from any ac-

tion launched by third parties in relation to claimed intellectual property rights on products,

materials, documents, intellectual property, intellectual creations and other material pre-

pared or created by the Contractor, as well as for any other action launched by third parties

regarding illegitimate use of such intellectual works.
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In the event of legal action undertaken in relation to the Contracting Authority or any claim

or request for compensation or indemnity received, also of an extra-judicial nature, from

third parties holding rights over products created, the Contractor hereby releases and indem-

nifies the Contracting Authority, assuming all connected and consequent charges itself, in-

cluding those relative to damage, and judicial and legal costs that the Contracting Authority

may incur.

The Contracting Authority undertakes to promptly inform the Contractor in writing of any

legal or out-of-court actions as described in the previous paragraph. In the event of legal

action, the Contracting Authority, without prejudice to its right to compensation for damage

in the case of a valid claim, has the right to declare legal termination of the Agreement, re-

covering and/or reclaiming the fee paid.

Article 24 -  (Costs, taxes and fees)

The following shall be paid by the Contractor without reimbursement:

a) costs for publication in official channels of the Notice and other tender documenta-

tion;

b) contractual costs and all costs for stamp duty and registration of the copy of the

agreement;

c) fees and other charges due, directly or indirectly connected to execution of the ac-

tivities;

d) costs, taxes, administrative charges and fees relative to finalisation and registration

of this Agreement.

Taxes and any other charges applicable directly or indirectly to the services covered by the

Contract remain payable by the Contractor.
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This Contract is subject to value-added tax (VAT). VAT is governed by law. All amounts cited

in this Contract should be understood as excluding VAT and welfare and pensions contribu-

tions.

Article 25 -  (Personal Data)

The Parties declare that, under the terms of Regulation (EU) no. 679/2016, they are

reciprocally informed on the use of personal data that will be handled in the context of

processing with automatic or manual means solely for the purposes of this Agreement.

Furthermore, the Parties declare that the data provided with this Agreement are accurate,

and release one another from any liability for material or manual compilation errors, or errors

deriving from inaccurate association in digital or paper archives. In application of the indi-

cated regulations, such processing will be performed based on principles of correctness, law-

fulness and transparency and in observance of security regulations.

Article 26 -  (Disputes and court of jurisdiction)

The Parties are held to first attempt every possible solution to reach an amicable settlement

to any disputes.

Any dispute that may arise in relation and with reference to the execution of the tender

agreement, including those of a non-contractual nature, related to or associated with the

latter, shall be resolved by arbitration based on the Milan Arbitration Board Regulation. The

Board shall comprise three arbitrators, appointed in accordance with this Regulation, and

pursuant to the last section of paragraph 3 of Article 2 of the New York Convention of 10 June

1958, namely the “Convention on the Recognition and Enforcement of Foreign Arbitral

Awards”.
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The Arbitration Board shall decide according to Italian Law. Arbitration will be conducted in

Rome. Arbitration will be conducted in English.

Article 27 -  (General provisions and reference legislation)

The provisions of this agreement supplement, and if contradictions occur, override those pre-

sent in the Tender Specifications.

Signing of the agreement by the Contractor is a declaration of full knowledge of the laws,

regulations and all applicable legislation on service contracts.

Interpretation of the contractual clauses and provisions of this contract must take into ac-

count its aims and must occur in good faith between the parties.

For all aspects not set out in this contract, reference should be made to applicable laws, reg-

ulations and legislation.

This agreement, composed of pages, will only be registered in case of use.

READ, APPROVED AND SIGNED

Date and location

The General Commissi
The Gener
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The Contractor declares that all parts of this document have been carefully analysed and

evaluated and, therefore, with signature of the agreement below expressly confirms and ac-

cepts in writing all clauses indicated below, as well as the clauses contained in legal provisions

and regulations mentioned in this document:

- Art. 4 - (Terms and duration of the agreement)

- Art. 7 - (Fee, methods of payment and invoicing)
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Art.

9 - (Responsibilities)

Art.

10 - (Collaborative Supervision)

Art.

14 - (Penalties)

Art.

15 - (Recovery of damages)

Art.

16. (Termination and express termination clause)

Art.

17 - (Withdrawal)

Art.

18 - (Tax compliance)

Art.

19 - (Prohibition to transfer the contract — Transferring receivables)

Art.

21 - (Code of ethics)

Art.

22 - (Confidentiality)

Art.

23 - (Patents and authors’ rights)

Art.

26 - (Disputes and court of jurisdiction)

The Contractor




