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FORM OF AGREEMENT

Form of Agreement

THIS FORM OF AGREEMENT is made the_ Ol dayof 9% 59 22 -

BETWEEN

BUGANDO MEDICAL CENTRE (BMC), P.O BOX 1370, MWANZA, and a public private
Institution operating under the partnership of the government of the United Republic of Tanzania
and the Tanzania Episcopal Conference (TEC) (hereinafter referred to as Employer /the
Buyer”’) which expression shall, where the context so admits, include assigns and successors in

title of the one part;
AND

M/S BAHARI PHARMACY, P.0.BOX 40591, DAR ES SALAAM (Here in after
referred to as “The Tenderer”/ SUPPLIER) which expression shall, where the context so

admits, include assigns and successors in title of the other part.

NOW, THEREFORE, THE PARTIES here to agree and declare as follows:

This contract shall remain valid for the period of two years (2) from the date of ....2\..... of
82,2022 to the date of .. 2.5....., of OZ.2024.

Article 1. 1.1 Contract Documents (Reference GCC Clause 2)
Contract The following documents shall constitute the Contract between the
Documents Employer and the Supplier, and each shall be read and construed as an

integral part of the Contract:
(@) This Contract Agreement and the Appendixes hereto
(b) Tender and Price Schedules submitted by the Supplier
(c) Special Conditions of Contract

(d) General Conditions of Contract

(e) Technical Specifications and Drawings

(f)  Procedures (as listed)
(8) Acceptance letter

(h) Negotiation report.




Article 2.
Contract Price
and Terms of
Payment

Article 3.
Effective Date for
Determining
Time for
Completion

152

1.3

2.2

Sl

Order of Precedence (Reference GCC Clause 2)

In the event of any ambiguity or conflict between the Contract Documents
listed above, the order of precedence shall be the order in which the Contract
Documents are listed in Article 1.1 (Contract Documents) above.

Definitions (Reference GCC Clause 1)
Capitalized words and phrases used herein shall have the same meanings as
are ascribed to them in the General Conditions of Contract.

Contract Price (Reference GCC Clause 11)

The Employer hereby agrees to pay to the Supplier the Contract Price in
consideration of the performance by the supplier of its obligations hereunder.
The Contract Price shall be the aggregate TSH 150,000,000 (ONE
HUNDRED FIFTY MILLION TANZANIAN SHILLINGS ONLY) “VAT
INCLUSIVE”.

Terms of Payment (Reference GCC Clause 12)

The terms and procedures of payment according to which the Employerwill
reimburse the Supplier are given in the corresponding Appendix 1 (Terms
and Procedures of Payment) hereto.

Supplier shall be paid an advance payment of 50% of the contract sum upon
submission of unconditional bank guarantee, 50% shall be paid after
installation, testing, commission and training of the department users.

Effective Date (Reference GCC Clause 1)
The Time of Completion of the Facilities shall be determined from thedate
when all of the following conditions have been fulfilled:

(@) This Contract Agreement has been duly executed for and on behalfof

the Employer and the Supplier; f(
—



Article 4.
Appendixes

4.1

4.2

(b) The Supplier has submitted to the Employer the performancesecurity and
the advance payment guarantee,

(c) The Employer has paid the Supplier the advance payment.

Each party shall use its best efforts to fulfill the above conditions forwhich it
is responsible as soon as practicable.

3.2 If the conditions listed under 3.1 are not fulfilled within two (2) months
from the date of this Contract notification because of reasons not
attributable to the Supplier, the parties shall discuss and agree on an
equitable adjustment to the Contract Price and the Time for Completion
and/or other relevant conditions of the Contract.

The Appendixes listed in the attached List of Appendixes shall be
deemed to form an integral part of this Contract Agreement.

Reference in the Contract to any Appendix shall mean the Appendixes
Attached hereto, and the Contract shall be read and construed

accordingly. //ﬁ



IN WITNESS WHEREOF the Employer and the Supplier have caused this Agreement tobe
duly executed by their duly authorized representatives the day and year first above written.

Signed by, for and on behalf of the Employer

g

[Signature ]//

DT TG ERCRAL

[Title]

In the presence of

Signed by, for and on behalf of the Supplier

A

[Signature]

MANA SR — NS Tufton) LU |

[Title]

In the presence of Q\W Q‘ O;-Om




BUGANDO MEDICAL CENTRE

Consultant and Teaching Hospital

P.O. Box 1370

Mwanza, Tanzania
Depart: ¢ ’
partment of: ADMINISTRATION Telephones 2540610/5
- 2500513
Our Ref: AB.309/386/01/PART "A"/349 Fax: 255 - 028 - 2500799
hospbugando@gmail.com
Date: 1 7/02/2022 infowbugandomedicalcentre.co,tz

TO MANAGING DIRECTOR,

M/S BAHARI PHARMACY LTD,
P.O BOX,

DAR ES SALAAM.

Dear Sir/Madam,

RE: PUBLIC PROCURMENT ACT NO. 70F 2011 SECTION 60-(5) AND
REGULATION 231-(6) OF THE RULES 2013.

RE: AWARD OF TENDER NUMBER PA/161/HQ/G/2021-2022/94 FOR SUPPLY
INSTALLATION COMMISSIONING, TESTING, TRAINING AND MAINTAINING OF
APHARESIS MACHINE.

Reference is made to the heading above.

The Director General of Bugando Medical Centre, award your company M/S BAHARI
PHARMACY LTD, P.O Box, Dar Es Salaam, Tanzania. Tender for SUPPLY
INSTALLATION COMMISSIONING, TESTING, TRAINING AND MAINTAINING OF
APHARESIS MACHINE AT BMC AT COST PRICE OF 150,000,000/= as you met the
maximum score requirement as per criteria set in the tender document.

Kindly contact our company for contact signing.

Sinclg)iyours,
/ Dr an A. Massaga

Director General

All official correspondence should be addressed to:
Director General - BMC
Website: www.bugandomedicalcentre.go.tz



BAHARI PHARMACY LTD.

Kipata/Nyamwezi Street- Gerezani
P.0 BOX 40591 DAR ES SALAAM
TEL: +255-22-2183178 Mobile 0773 264153 FAX: +255-22-21182859
E-mail: cki@baharipharma.com

Ref:BPL/P/2022-07/LT
Date: 20" February, 2022

The,
EXECUTIVE DIRECTOR.,

BUGANDO MEDICAL CENTER,
P. O BOX 1370
MWANZA- TANZANIA.

REF: LETTER OF ACCEPTANCE FOR TENDER No.PA/161/HQ/C/2021-2022/94
TENDER FOR SUPPLY, INSTALLATION, COMMISSIONING,TESTING, TRAINING
AND MAINTAINING OF APHARESIS MACHINE.

We acknowledge with thanks your intention to award letter dated 17 February, 2022 with your
reference number Ref: AB.321/368/01/PART”A”/349 which notifies us of our Bid which
became successful for the supply of Apharesis Machine,

We accept the offer and we shall abide. supply as per the delivery schedule required; and as per
terms which will be agreed on the contract.

I remain. yours faithful,

For Bahari Pharmacy Ltd:
\

| TS

Richard F.Olotu
(For Director General)
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BAHARI PHARMACY LTD.

P.O BOX 40591 DAR ES SALAAM

.

TEL: +255-22-2183178 Mobile 0773 264153 FAX: +255-22-21182859

E-mail: baharipharmaf@yahoo.com

Schedule No. 2. Goods and Mandatory Spare Parts Supplied from Within the
United Republic of Tanzania

b= S, A T Ay Ve WL

Item Description Qty. Unit Price! Total Price'
(1) (2) (1) x(2)
1 Apheresis Machine with

Starter Pack

1 157,450,000.00 157,450,000.00

TOTAL (to Schedule No. 5. Grand Summary) | 157,450,000.00

Name of Tenderer BAHARI PHARMACY
LIMITED

Signature of
Tenderer
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STANDARD POWER OF ATTORNEY
31" January, 2022

TENDER NUMBER: PA/161/HQ/G/2021-2022/94

AT BY THIS POWER OF ATTORNEY given on the 31" January, 2022,
4 the undersigned Bahari Pharmacy Limited, Plot 5. Industrial Area, by virtue of authority
.onferred to us by the Board Resolution on the 31™ January, 2022, do hereby ordain nominate and
appoint Richard Olotu to be our true lawful Attorney and Agent, with full power and authority, for
us and in our names, and for our accounts and benefits, to do any, or all of the following acts, in the
execution of TENDER NUMBER: PA/161/HQ/G/2021-2022/94 that is (o say:

To act for the company and do any other thing or things incidental for TENDER NUMBER:
PA/161/HQ/G/2021-2022/94 named SUPPLY & installation COMISSIONING, TESTING,
TARINING AND plasma apheresis machine and provided always that this Power of Attorney shall
not revoke or in any manner affect any future power of attorney given to any other person or persons
for such other power or powers shall remain and be of the same force and affect as if this deed has not
been executed.

AND we hereby undertake to ratify everything, which our Attorney or any substitute or substitutes or

agent or agents appointed by him under this power on his behalf herein before contained shall do or

purport to do in virtue of this Power of Attorney.

SEALED with the common seal of the said Bahari Pharmacy Limited, Plot 5, Industrial Area and
delivered in the presence of us this 31" January, 2022.
IN WITNESS whereof we have signed this deed on this 31" Day of January, 2022, at United Republic

of Tanzania for and on behalf of Bahari Pharmacy Limited, Plot 5, [ndustrial Area

Sealed and Delivered by the M
Commion Seal of Bahari Pharmacy Limited | oo
This 31" Day of January. 2022 Donor- Churchill Katwaza
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. ACKNOWLEDGEMENT .

I, Richard Olotu do hereby acknowledge and accept to be Attorney of the said Bahari Pharmacy
L.imited, under the terms and conditions contained in this POWER OF ATTORNEY and 1 promise to
perform and discharge my duties as the lawfully appointed Attorney faithfully and honestly.

SIGNED AND DELIVERED by the said

Richard Olotu Identified to me W
By Bahari Pharmacy Limited. LS T e e ey o

The latter known to me personally Donee- Richard Olotu
This 31" Day of January, 2022

e =
P N
il }‘\:_
Ao - ‘6}\}‘.‘
I Lot S ‘1;;.'_\
Before MGE;;.:‘ g ':j,«\]}
~ P S .
o 2]

-

Ry .:,-.‘h 9. .’,
Commi: ths /
aﬂln;ns@ne?’_cmoi%f

L



Unlocking Potentlal

e BLOOD AND CELL
ERUMO TECHNOLOGIES .

\anufacturer’s Authorization Letter

.

GANDO MEDICAL CENTRE
' 0. Box 1370,

Swanza, Tanzania
- 31/01/2022

d reputable manufacturers of Apheresis Equipements and
d stem cell processing having 3 factory at

?:.
:HEREAS M/s TerumoBCT who are an established an

heir attendant consumables for platelet collection an

[ERUMO PENPOL Private Limited
orporate office
9/1330(15 Kattachal Bhagavathy Lane Sasthamangalam

Jietnam:
erumoBCT Vietnam Limited:
{n Phuoc, Long Dirc, Long Thanh, Pong Nai, Vietnam

0 hereby authorize Bahari Pharmacy Limited, p.0.BOX 40591 Dar es Salaam to submit a bid, and subsequently
egotiate and sign the contract with you against the Quotation Bid For Apheresis Kits For Stem Cell and

Jatelets Harvesting.
Ne hereby extend our full guarantee and warranty as per GCC 14 for the goods offered.

" ToumoBCT |
£aton Place 2nd floor
| United Narlons crescent. |
i | Gigi, Nabobi Kemya |
ior and on behalf of TerumoBCT [ Mmi00254722762035 | °
|
.
| g e
| ¢!¢¢’5-
ric Manyara Mwenda 3 % E
ntry manager f

_erumoacr Middle Africa

© Torumo BCT Kenya Limited | LR, No 430312
-t 7~ 2nd FLOOR, Ealon place Regus OFFICE SUITE
! | PIN 0517064402 | "Wtarumobdums United Nations crescent | 00100 NAIROBI | KENYA |
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Giving you procedural flexibility

ne Spectra Optia system gives you the fiexibility to perfoy
: addition t0 performing exchanges and depletignys, i is t
In mbined depletion/exchange procedure, Each RBCX pr.
co

M multipie types of Ied blood cell exchan
€m onthe market that enables youtoperform a
be tailored to your specific patients needs.

ge (RBCX) procedures,
ocedure can

' Proceduresfor the transfusion management of sickle cell disease
in adults and children,

PROCEDURE AND SYSTEM HIGHLIGHTS

o — e
; Clearly defineg t i 5 diffe f !
m prirme option o CUSom prime sequence is differentiated from the procedure and
Custom p from the end run values
Dedicated procedures: exchanges, SRl ' b
depletions and de Pletion/exchanges System only requires Inputting data specific to the procedure selected
" Fraction of cells remaining (FCR) 11 vy R B85
R loulating Lliminates the need to manually calculate the target FCR
The citrate in the replacement fluid is taken into consideration when calculating
: the AC infusion rate
Anticoagulant (ACY management . : ;
Lﬂngthy manual calculations not required to determine the AC infusion rate
o : SEIRE e e lAHows direct control of AC infusion rate to manage citrate toxicity
,[' System prompts the operator for the data needad for the selected pm&e'dﬁrc" ‘
| Dataentry If procedure targets cannot be attained, system wil recommend alternate
k. ‘ | Procedure targets
: : Systemn defauits to no rinseback but provides the opt.i;nvtc ;Im-rforrln -nnscba-n:k
Rinseback option if necessary

SYSTEM PERFORMANCE IN PATIENTS
The data below demonstrates how the §
and the final patient hematocrit (Hct),

WITH SICKLE CELL DISEASE
pectra Optia system accurately predicts the FCR

PARAMETERSAND STATISTICS

Actual to Caleulated FCR Exchange, Depletion/

Exchange Procedures (N=60)
= T — -,_. - " it o -—*--'b*--*‘-—«—--r-ﬂ—r\-——u-.. e S —,
anistand_arddeviq;ion e e - | 090+ 016 L
dian (minimum, maximuem) 092(0.0,1.3) iy
Pl s S ey e I SO L
% Cl i : _ : 086,094 '
d.._..._.....;.\..a..‘..____-q..\...._, R e i e Tl -—-—---A—--'—\-_--.L-_..'.-—--—_m--.-_.-______,___.. e N
Actual to Calculated FCR Depletion/Exchange Procedure (N=16)
e e behutet thasish e, et Py e s S I
E=S0E sandard deviation 7 T T e O O s esianbighe - ¥
edian (minimum, maximurm) 09100.6,1.1)
! ""'-‘"“"‘"'-’".‘:"Bm--\w;--m ] g A by vm—-m.nnv-.—-!--,,rm-xm-_-\—w«-w------_r Lo
o6l G e e 5 S S OB 007 St X
el i a:d-.-d..m“..rd.u...u_.mw-..i..ﬁ._-n L L it B et ol s T —— - —
: Difference Between Targeted and Actual Final Het
e Mean & sia e ey S S R D B b e e s i T Ny
= emua.ndarddevjaﬂ?ptﬂhJu.nqma.,u-m L.;[.'g,.%a{?:‘l_;..a_»_;m...,.a._..,..“,_.._.._..__._.d_-. bt e TeEs
_ Edmn (minimum, maximurm) 1.0(09,1.3) T
s e e e o e ST
Notes:
Actual FCR = post. Procedure %HbS/pre-procedure %HBS .
Calculateg FCR= system-reported FCR at completion of the procedure, taking into account the actual amount of replacement RBCs given
Q= confidence interval
The above tabie summarizes the resul

in ts from the RBCX Procedure ~ Evaluation Study of the Spectra Optia® Apheresis System RBCX Protocol

1 Patients with Sickle Cell Discase. The primary endpoint for the Sludy was the mean ratio of the actual lraction of cells remaining.

B::’w’"dafy endpoint was the Spectra Optia system's ability to achicve the dosrad thl He. - =

N pediatric and aguiy atients were evaluated in the muiti-center, single-arm study and there were no statistically significant ferences between

:ﬁé:"&"t:r“ of the Dﬂthmtllowlatiuns. Additionally, there were no statistically significant differences between exchange and depletion/exchange
¢sperformed,
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How it works
gith the Spectra Optia system. you get helpfy,

Buid,
e ease Of setting up and runNing an RBCX proc. ance lhwu&h each step. The examples below illustrate

it
[l i o P e

— ——

b

PROCEDURE TYPE SCREEN

From this scieen you can sclect the RECK
procedute type —
exchange, depletion/exchange or depletion,

MAIN RUN SCREEN

Thioughoul your procedure, you can easly monitor

proggress and make modifications.

AC infusion rate can easily be monitored and
modified throughout the procedure.

RUN VALUES SCREEN

mebmmymmhummmhnu&mlsrmw
percentage (FCR32) or replacerent fluid volume and the system
will complete the other value.

Optmn of autornated FCR calculation or manual
FCR calculation

l |5 ‘:hni .I -Firf-]"'!l—n_

SR |

AC mfusiun rate [s not displayed and manual calculations
are required for end of run AC data

AC infusion rate and end of run AC data is displayed
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Horizontal waste bag

Makes the removed red blood cefls
% 235y to see

Green spike and Replacement fluld spikes
saline line Enable you to seamiessty exchange
replacement fluid bags withaut
Pausing the pracedure
orange spike and
anticoagulant line
Channel
T
Cassette
& P_/-..__../ Snap-in-place design enables you
to quickly load the cassette
i AC check valve
s
Red intet clamp Designed to support patient safety,
Blue return clamps the valve prevents the free flow of AC
wvolumetubingset =~ [ VSR ey 7 : S 3
aximum ECV¥=185mb) | Accomrnqd_ates smaller patients and supports patient comfort and safety

e i ok S me L b LR

Single set, multiple protocols

; il D U PefformSRBPXDrBCEdurcs on the same tubing set used for therapeutic plasma exchange
[Compact packoging L] Minimizes the space required forstorage. - < T TR T e

Color-coded components

D SR SEE

*Maximum ECV with reservoir filled to high-level sensor (maximum occurs under certain infrequent alarm conditions}

For acomplete statement of the indication and listing of the relevant

ontraindications, warnings and cautions assoclated
withthe red blood cell exchange protocal, please refer to the appropri

ate Spectra Optia Apheresis Systern manuals,

Yorking with you

lchand every interaction we have with you isimportant.

By fostering open and ongoing relationships,
hepatients we're all focused on serving. Even after the tec

we bring more value to you and
hnology is in place, we continue to Serve you

by advancing apheresis through;

{ Education and training = Clinical support

= Users groups and
t Technical support

= Customner support professional networks

TERUMOBCT

-‘um:u‘ i Terumo BCT Europe MV, Terumo BCT (Asla Pacific) Lig, Terurno BCT Latin Americs 5.8, Terumeo BCT japan, Inc.
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M‘l Cuitey, Ay, Furi s Mkl b ast and Afiscs Fuoom 390539037, 391 La Paniga 157 /-1 21 Hoe ;4'01;-];':-_:':19%“. i
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THERAPEUTIC PLASMA EXCHANGE

SPECTRA OPTIA® APHERESIS SYSTEM




\.aersatiﬁi}" to help you provide e>::ceptiona1 Patient care
Ve

Jse each patient’s needs are unique, the 5
;atherapeu"‘ plasma exchange (TPE) proge
ed

Pectra Optia ¢

ystem enables you to customize

d
ue based on Your patient's specific needs,

ROCEDURE AND SYSTEM HIGHLIGHTS
P

- ihp_r_ll?r?“:‘?dyfcl@g'- codcelllose | ADS IO patient comTor 3
owplitictanites albed telionst I L
[ volume tubing set - Accommodates smalopatents and Spports both paen™™

: e e comfort and safety
Vauto_p’a‘edlpt'f"ff‘??c_hf'aﬂé.g?.rpemwm__}*?}fﬂ_m____*__ = Manages-ceilular'scparation and cfficicnr!ylrcmovcs plasrh; '
pumpprecision S| Hepstoopiimize fuidbolance.
J Ea.-g._:,durable whe_e!s on pigq;_fp_g casterﬁl_ e | _‘Makcs rnancluvl:ring the system throughc:utﬁurfa.éi.l.it}.ti:-a;:;r" .

intwitive graphical user interface Guidesyou through the procedure
e SEFE ; | Minimizes memorization and simplifies training
Stores procedure data to export or print
Convenient data management Helps you minimize manual data transcription and
— | addressregulatory requirements

PERFORMANCE COMPARISON

i Spectra Optia® Apheresis System COBE® Spectra Apheresis System
fiPisma removal efidencylmed £ GliemEax i e o A L T -
volume required to remove R R R e e
ﬂo:slasrr?;n Vo Iug*ie? 115 total blood volume (T8v) 127 7BV
“Anticoagulant delivered to patient R L e T
.perliterufwhnlebloqdproces;cd’_ i __1?'4”‘% R . .23-3 mL
”[.-"atient platelet loss,' median 1.0% 3.6% e
Wiy : Ty v mmLM{t}plca!).M e e s e g
t.I.'xtran:crpc;nsaultfr.)lurm:‘{IZ(_:\.f}“ 185 L (aximumy 285 mL
| TIME COMPARISON®

2t R s iites

Bminutes

12 minutes

Rt a—

4} .| 16minutes
6 minutes 8 minutes

s 17 minutes SR 24 minutes
Time savings 7 minutes

e

e _ M
11minutes = . Y

s s s s

"Termey A et al, “Improved Plasma Rem
'Calculations;

14 Optia system - 1/87 = 115:CORE Specira system - 179 = 1,27
*Calculations;
Anticaapulant voiume = 1.000 mL/9 (inlet:AC ratio 10=9 parts blood to 1 part AC) = 111 mL
228112 Optiasystem: 100% - 875 = 130 of 111 mL = 144 mL AC/liter processed
C0EE Speciry EYstem: 1003 - 79% = 213 of 111 mL = 23 3 mL AC/liter processed
Msumptions G avq of 10
ore ACintuson rate o 0.8 10 1.2 mL/minliter TRY was used during the clinical studies however not used dinectly in this calculation
e eracorporey) valume is the total volume within the tubing set flow path. It equals the amount of saline required to completely fill the tubing set,
Shime within the coliection, s3kne, waste and/or replacement twbing is not ncluded.
y ""'i""”-‘h ECY wit Teserve

A 'I'nlllg St
Actualprge

oval EMciency for Therapeutic Plasma Exthange Using s New Apheresis Platform.” Transfusion 2010; 50(2); 471.477,

i filled 1o high level sensor under certain infrequent alarm conditions)

¥ Dased on internal laboratony time studies using highly trained operators. All limes are approdmate and results may vary depending on cperator asperience.
dute run time is not included in this summary due 1o dépendency on patient and procedure paramaters. Data on e .
"wm"""-”' Unpacking coils, bags, snapping on cassette of cartridge. threading lines into valves, pressure sensors, air chamber and collect concentyation monitor

{toss SPecHa syetem uﬁl,-), connecting ﬂuuilo;ding fluid detectors. unpaching, and loading channel and ioop



low it Works

IMSYSTEM

hrough fomtant interface monitoring interpretation and adjustments, the Al system is designed to make TPE safe and efficient

. Mun"f-‘“_"l‘;'"w";a‘:‘ pasition 2.Interprets the interface 3. Adjusts the pumps and valves
and the thickness of the separated Information using a patented automatically to manage the interface
blood companents Optical detection systern position, ensuring the cellular components

are returned to the patient and “pure”
plasma is removed

he AIM system repeats this cycle throughout the procedure, B Red Biood Colls Plasma [ White Blood Ceils. Platelets




Green spike and
saline fine

orange spike and
.n,m.guuni line

Channel

fed inlet clamps
Blue return clamps

Connector
Aids in the separation of blood cells

Cassette
Snap-in-place design allows you to quickly
load the cassette

Anticoagulant (AC) check valve
Designed ta support patient safety.
the valve prevents the free flow of AC

T

ow volume tubing set
v =141 mL (typicab),
185 mL (maximum)® -

{compactpackaging

o e R ANy S

Minimizes the space required for storage

Yo ot o g ey AT

', Sumpllﬁcssetup and operation '

ARG ST o S

I+ B

Act‘j'onwnodqtes_:sfnallgr p'af?entls:_ and s_qpﬁor_‘ts batler;t comfort and safety

olor-coded components
splaximum ECV with reservair filled to high-level senser (maximum oceurs under infreguent alarm conditions)

'Fuilng with you

ahand every interaction we have with you is important.
fostering open and ongoing relationships, we bring more
toyou and the patients we're all focused on serving.

after the technology is in place, we continue to serve you with:

| Education and training = Customer support
Technical support = Users groups and
Cinical and scientific support professional networks
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Ruma 30T i .
Ld“m) 3CTis & global leader in blood component, therapeutic apheresis and cellular t
Rdueven more for patients than it does today. This belief inspires our innovation and s
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echnologies. We believe in the potential of blood
trengthens our collaboration with customers.

Teruma BCT Japan, Inc.
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ECTRA OPTIA® APHERESIS SYSTEM
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GINGTHERAPEUTICAPHERES|STAND. CELL
HONSTOTHENEXT, LEVEL'ORPATIENT CARE
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Uniocking the Potential of Blood
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» Effic fently manapes 1atgeled components
“lm;iﬂw INTERFACE MANAGEMENT (AlM) Sys 7z, \
v

Plateles,

Lo . : clion system, tly Pama WmiteCoth Redcan I
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CONVENIENT DATA MANAGEMENT
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Prinits reports or exports the data
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Captures and stores procedure data,
reducing your need to manually transcribe data

T

Helps you address regulatory requirements

Tracks and records alarms durin g each
of your procedures

| " Gives you access to historical data,
storing up to 100 procedures
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FOCUS ON PATIENT COMFORT AND SAFETY

# Pump precision contributes 1o optimized fluid balance
¥ Lovevolume tubing set accommaodates smaller palients
¥ Systemverifies when you have the correct tubing selin plate for the selected protocol

" Procedural automation enables you to spend more time with patients and donors
# Low aperating noise adds (o patient comfort
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tachand every interact
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the technology is in place, we continue to serve you with;

¥ Education and training

® lectmicalﬂwon
¥ Chnical ang scientific support

L Cu:iomm Support

N,
Usery Broups and professional networks




- g Withminimal set types to keep in inventory, you can

i

||

| Highly maneuverable system

. w Advanced wheel pedal enables you to move or secure the system

= Weight:91.6 kg (220 Ibs)

8 Depth:81.3em (32010
® Floor space required: 0.43 m’ (4.6 ft?)

.
tuitive graphical user interface (GUJ)

, Connects you to the relevant information USINg a high-resol
, Guidesyou through each step of the procedyre

 Helps you enter Ihe nEcessary patient and procedure information
5 Givesyou the rightinformation at the right time 1o enhance
5 Providesclear alarm messages that you can see ataglance

ution, color touch screen

Procedure efficiencies

incorporated Seal Safe System for sealing tubes

Ready-to-use tubing sets designed to handle mui
» Youcanloadthe snap-in-place cassetie in a fow steps

 The system verifies when you have the correct ty
for the selected procedure

s Low-volume lubing set accommodates your smaller patients

ple procedure types

bing setin place

achieve storage efficiencies

s Telescoping IV pole that you can easily raise or lower
s folding screen to help you simplify moving and storage

m Large. durable wheels on pivoting casters brings you a highlevel
of systern maneuverability

depending on your needs

Dimensions

& Height{lowered IV pole): 115.6 cm (455 in)
» Height extended IV pole), 174 cmn (68.5 in)
u Wickh: 52,7 em (2075 in)

Shown with a tubi
plasma exchange
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Declaration of Con formity
Legal Entity: Terumo BCT, Inc.
Address of Legal Entity: 10811 West Collins Avenue
Lakewood
Colorado, 80215
UsA
Authorized Representative Teru NV
established in the Community Ikarol;':xnm-:ﬂ.ll- .
1930 Zaventem
Belgium
Tel: +32.2.715.05.90
Fax: +32.2.721.07.70
Name of the Device Concerned:

Spectra Optia Apheresis System (consisting of Equipment and Disposables)
Classification of the Spectra Optia Apheresis System (consisting of Equipment
and Disposables) is based on the classification rules set out in Annex IX of the
Directive. The Equipment is classed as 1ib based on rule 11. The Disposable
Exchange sets and the Single Needle Connector Set used with the Spectra Optia
are classed as 11a based on rules 3 and the Collection; IDL; Platelet, Plasma;
and BMP scts are classed as [1b based on rule 18, Section 2.2 of Annex IX of
the Directive requires devices used in combination with another device to be
classified separately to each of the devices. The Accessroy Waste Bag is Class
1S based on Rule 1. No rule in the directive would classify any component as
Class I1I. This device does not incorporate, as an integral part, a medicinal
product as referred to in the above-mentioned directive, Annex 1, Section 7.4

Device Class and Classification Rule:

GMDN Code: Apheresis Unit [16405]
Blood Collection Tubing Set [44903)
Conformity Assessment Procedure: Medical Device Directive 93/42/EEC as amended, Annex II, Section 3,2
Conformity Assessment Centificates: CE 00326
Date: 2020-02-01
Expiry Date;2024-05-26
Address of Notified Body: BSI Group
The Netherlands B.V,
John M. Keynesplein 9
1066 EP Amsterdam
Notified Body Number: 2797
Terumo BCY, inc. Terumo BCT Europe N.V. Terumo BCT AslaPle.Ltd.  Terumo BCT Latin America  Terumo BGT Jagan, Inc.
10811 Wost Cotins Ave. Eurcpe, Mddlo East and Alrca B9 Scionca Park Dinve SA Tokya Opora Ciy Towor 40F,
Lakewnod, Colorado 802154440 ikaroskaan 41 #04-25 (Lobby B) La Pampa 1517-12" Floor 3202, Nishi-Shinyuhu,
£54 1930 Zaventem The Ruthertord C142802E Stinjubii-hi, Tohyo 1631450,
USA Phone 1877 339 4228 Belgium Singapore 118261 Buenos Awres Sapan
Phane 41303 231 4357 Phone +322 1150500 Phone +65 6715 3778 Aigentina Phone +81 36743 7890

Fax +1303 542 5915

TERUMOBCT.Com

Fax +3227210770

Fax, +E56774 1419

Phono +54 11 5530 5200
Fax +54.11.5530 5201

Fax +81 3 6740 9600



AFERUMO Tecmmolosies -

Non

ity LN

on es 1 th z
93M2EEC and its amendments concernios - rOuBh 3 of thi

Unlocking Potential

¢ of the devices identified in this declaration contain medicinal substances of animal origin.

2021/05/24

Nicholas Tabrizi
Manager Regulatory Affairs

Date

EC Declaration of Conformity

Appendix
Equipment Catalogue Numbers

s declaration comply with the European Council Directive

g medical devices and the Machinery Directive, 2006/42/EC.

Equipment Catalog Numbers | Product Name Classification Rule
61000 Spectra Optia System Class 11b, Rule 11
703162-015 Spectra Optia, Version 11.3 Software | Class IIb, Rule 11
705310-000 Spectra Optia, Version 12.0 Software | Class Iib, Rule 11
-‘___“-'——.__
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Disposable Catalogue Num bers
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. able Catalogue Number | Product Name Classification |
| pisposable Cotbogz === “rechctName Rule
S Specta Opi Coleton S Rule s

10120 Spectra Optia Collection Set o
" 10123 Spectra Optia Collection Set (France) Class I1b,
e Rule 18
10125 Spectra Optia Collection Set (Brazil) Class IIb,
[ Rule 18
12120 Spectra Optia Collection Set g{ﬁ?lgb’
= 12128 Spectra Optia Collection Set (France) Class [1b,
Rule 18
Class Ila,
10220 Spectra Optia Exchange Set Rule 3
I 10223 Spectra Optia Exchange Set (France) Class Ila,
e Rule 3
10225 Spectra Optia Exchange Set (Brazil) ClassIla, |
mr Rule 3
12220 Spectra Optia Exchange Set Class Ia,
Rule 3
12223 Spectra Optia Exchange Set (France) Class Ila,
Rule 3
Class I1b,
10300 Spectra Optia IDL Set Rule 18
Class I1b,
10310 Spectra Optia IDL Set Rule 18
10313 Spectra Optia IDL Set (France) Class IIb,
Rule 18
Class Iib,
10315 Spectra Optia IDL Set (Brazil) Rule 18
Class Ilb,
= 12320 Spectra Optia IDL Set Rule 18
10323 Spectra Optia IDL Set (France) Class I1b,
Rule 18
12323 Spectra Optia IDL Set (France) Class I1b,
Rule 18
10400 Spectra Optia Platelet, Plasma Set Class l1b,
Rule 18
Spectra Optia Platelet, Plasma Set (Brazil) | Class Ilb,
L s | Rule 18|
\\
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Class IIb
12400 Spectr: i ’
= M%Iet, Plasma Set g::ﬂl:sllllib
11300 Spectra Optia BMP Accessory Set Rule 18 ’
1138 Spectra Optia BMP Sef (France) Class IIb,
Rule 18
T Spectra Optia BMP Set (Brazif) ClassIlb, |
11305 Rule 18
S5 Class Iia,
11220 ﬁ’%};ﬂeedle Connector | Rule 3
Class Ila,
11221 Anticoaguiant Connection Adapter Rule 2
=g Class1 S,
70040 Accessory Waste Bag Rule 1
Class Ilb,
70060 Accessory Plasma Stora ge Set Rule 18
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Special Conditions of Contract

The following Special Conditions of Contract (SCC) shall supplement the General
Conditions of Contract (GCC). Whenever there is a conflict, the provisions herein shall
prevail over those in the GCC. The corresponding clause number of the GCC is indicated in
parentheses.

SCC GCC Amendments of, and Supplements to, Clauses in the General
Clause Clause Conditions of Contract.
Number | Number

Definitions (GCC Clause 1)

1. 1.1 The Employer is:

DIRECTOR GENERAL,
BUGANDO MEDICAL CENTRE,
P.o. Box 1370,

Mwanza.

The Project Manager is: DR. FABIAN A.
MASSAGA.
The Supplier is: BAHARI PHARMACY.

The Supplier Representative is: MARY KATWAZA
The Adjudicator is: Tanzania Institute of Arbitrators (T1Arb)

Country of Origin: all countries and territories as indicated inthe
section of the Tendering Documents, Eligibility for the
Provision of Goods, Works and Services.

Time for Completion: 90 days

Time for Completion for all Facilities: 90 days, and the supplier
shall provide Procurement Schedules of the machines to be
delivered.

o



Notices (GCC Clause 4)

4.1

Employer’s address for notice purposes:
DIRECTOR GENERAL

BUGANDO MEDICAL CENTRE
P.O. BOX 1370

MWANZA.

Supplier address for notice purposes:
M/S BAHARI PHARMACY,
P.0.BOX 40591,

DAR ES SALAAM.

Governing Law (GCC Clause 5)

5.1

GCC 5.1—The Contract shall be interpreted in accordance
with the laws of the United Republic of Tanzania.

Settlement of Disputes (GCC Clause 6)

613

Adjudicator’s hourly fee: TO BE AGREED BY THE PARTIES

6.1.4

Appointing Authority for Adjudicator: Tanzania Institute of
Arbitrators (TIArb)

6.2.3

Rules of procedure for arbitration proceedings:

(a) Contracts with nationals of the United Republic of
Tanzania:

For contracts entered into with a national of the United Republic of
Tanzania, the Contract shall provide for adjudication/arbitration in
accordance with the law of the United Republic of Tanzania.

For such contracts, the following sample clause should be
inserted:

GCC 6.2.3 (b)--Any dispute between the Employer and a
Contractor who is a national of the United Republic of
Tanzaniaarising in connection with the present Contract shall




be referred to adjudication or arbitration in accordance with
the laws of the United Republic of Tanzania. And place for
arbitration is Mwanza Tanzania.

The Tendering Documents should contain one clause to be retained
in the event of a Contract with a foreign Contractor and one clause
to be retained in the event of a Contract with a Contractor who is a
national of the United Republic of Tanzania. At the time of
finalizing the Contract, the respective applicable clause should be
retained in the Contract. The following explanatory note should
therefore be inserted as a header to GCC 6.2.3 in the Tendering
Document.

“Clause 6.2.3 (a) shall be retained in the case of a Contract with a
foreign Contractor and clause 6.2.3 (b) shall be retained in the case of
a Contract with a national of the United Republic of Tanzania.”

Scope of Facilities [Spare Parts] (GCC Clause 7)

7.3 The Supplier agrees to supply spare parts for a period of years:
Five (5) years mandatory with the extension to support for
another 15 years to come. N/A

7.4

The Contractor shall carry sufficient inventories to ensure an
ex-stock supply of consumable spares for the goods. Other
spare parts and components shall be supplied as promptly as
possible, but at the most within six (6) months of placing the
order. In addition, in the event of termination of the
production of spare parts, advance notification will be made
to the Employer of the pending termination, with sufficient
time to permit the Employer to procure the needed
requirement. Following such termination, the Contractor will
furnish to the extent possible and at no costto the Employer
the blueprints, drawings and specifications of tespare parts, if
requested.

Time for Commencement and Completion (GCC Clause 8)

8.1

The Contractor shall commence work on the Facilities from the




Effective Date for determining Time for Completion as
specified in the Contract Agreement.

10.

8.2

The Completion of the Facilities shall be attained within 90 days

Contract Price (GCC Clause 11)

11.

112

The Contract Price shall be adjusted in accordance with the
provisions of the corresponding Appendix (Price Adjustment)

to the Contract Agreement Not subject to adjustment.

Securities (GCC Clause 13)

12.

1331

The amount of performance security, as a percentage of the
Contract Price for the Facility or for the part of the Facility for
which a separate time for Completion is provided, shall be:

Fifteen percent (15%).

13.

13.3.2

The performance security shall be in the form of the PREMIUM
INSUARANCE PERFORMANCE BOND attached hereto in
the section on Sample Forms and Procedures.

14.

13.3.3

The performance security shall be reduced to ten percent (10%)
of the value of the component covered by the extended
warranty to cover the Supplier extended warranty in
accordance with the provision in the SCC, pursuant to GCC
sub-Clause 27.10.

Work Programme (GCC Clause 18)

15,

18.2

The form of the programme of performance of the Contract
shall be: form of the critical path method (CPM)

Commissioning and Operational Acceptance (GCC Clause 25)

16.

[28.2.2

| The Guarantee Test of the Facilities shall be'-suécéésfqlly




| Completed within 45 daysfrom the date of Completion.

Completion Time Guarantee (GCC Clause 26)

17. 26.2 Applicable rate for liquidated damages: 0.1 percent per day.
Maximum deduction for liquidated damages: is equal to the
Performance Security quoted.

18. 26.3 Not Applicable for the bonus for early Completion:

Maximum bonus: No bonus will be given for earlier
Completion of the Facilities or part thereof.
Defect Liability (GCC Clause 27)

19. 27.10 The critical components covered under the extended warranty
Are all critical parts as per technical specification attached
herewith and the period shall be within 2 years after extension.

Completion —Guarantee Test— Acceptance (GCC Clauses 24.3 and 25.2)

20. 24.3 and

25.2

20.1 In the event that the Supplier is unable to proceed with
the Pre-commissioning of the Facilities pursuant to sub-
Clause 24.3, or with the Guarantee Test pursuant to sub-
Clause 25.2, for reasons attributable to the Employer
either on account of non-availability of other facilities
under the responsibilities of other supplier(s), or for
reasons beyond the Employer’s control, the provisions
leading to “deemed” completion of activities such as
Completion, pursuant to GCC sub-Clause 24.6, and
Operational Acceptance, pursuant to GCC sub-Clause
25.3.4, and Supplier's obligations regarding Defect
Liability Period, pursuant to GCC sub-Clause 27.2,
Functional Guarantee, pursuant to GCC Clause 28, and
Care of Facilities, pursuant to GCC Clause 32, and GCC
Clause 41.1, Suspension, shall not apply. In this case, the
following provisions shall apply.




20.2 When the Supplier is notified by the Project Manager that
he will be unable to proceed with the activities and
obligations pursuant to above sub-Clause 13.1, the
Supplier shall be entitled to the following:

(a)

(b)

(d)

the Time of Completion shall be extended for the
period of suspension without imposition of
liguidated damages pursuant to GCC sub-Clause
26.2;

payments due to the Supplier in accordance with the
provision specified in the corresponding Appendix
(Terms and Procedures of Payment) to the Contract
Agreement, which would not have been payable in
normal circumstances due to non-completion of the
subject activities, shall be released to the Supplier
against submission of a security in the form of a bank
guarantee of equivalent amount acceptable to the
Employer, and which shall become null and void
when the Supplier will have complied with its
obligations regarding those payments, subject to the
provision of sub-Clause 13.3 below;

the expenses towards the above security and
extension of other securities under the contract, of
which validity needs to be extended, shall be
reimbursed to the Supplier by the Employer;

The additional charges towards the care of the
Facilities pursuant to GCC sub-Clause 32.1 shall be
reimbursed to the Supplier by the Employer for the
period between the notification mentioned above and
the notification mentioned in sub-Clause 13.4 below.
The provision of GCC sub-Clause 33.2 shall apply to
the Facilities during the same period.

20.3 In the event that the period of suspension under above
sub-Clause 13.1 actually exceeds one hundred eighty
(180) days, the Employer and Supplier shall mutually
agree to any additional compensation payable to the
Supplier.

20.4 When the Supplier is notified by the Project Manager that

q —
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the plant is ready for Pre-commissioning, the Supplier
shall proceed without delay in performing all the
specified activities and obligations under the contract.

GENERAL CONDITION

A. Contract and Interpretation

Definitions

11

The following words and expressions shall have the meanings hereby
assigned to them:

“Contract” means the Contract Agreement entered into between the
Employer and the Supplier, together with the Contract Documents
referred to therein; they shall constitute the Contract, and the term
“the Contract” shall in all such documents be construed accordingly.

“Contract Documents” means the documents listed in Article 1.1
(Contract Documents) of the Form of Contract Agreement (including
any amendments thereto).

“GCC” means the General Conditions of Contract hereof.
“SCC"” means the Special Conditions of Contract.

“Day” means calendar day..

“Month” means calendar month..

“Employer” means the person named as such in the SCC and includes
the legal successors or permitted assigns of the Employer.

“Project Manager” means the person appointed by the Employer in
the manner provided in GCC sub-Clause 17.1 (Project Manager)
hereof and named as such in the SCC to perform the duties delegated
by the Employer.

“Supplier” means the person(s) whose tender to perform the Contract
has been accepted by the Employer and is named as such in the
Contract Agreement, and includes the legal successors or permitted
assigns of the Supplier.

“Supplier’s Representative” means any person nominated by the
Supplier and named as such in the SCC and approved by the
Employer in the manner provided in GCC sub-Clause 17.2 (Supplier’s
Representative and Construction Manager) hereof to perform the
duties delegated by the Supplier.

ot
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“Subsupplier,” including vendors, means any person to whom
execution of any part of the Facilities, including preparation of any
design or supply of any Goods, is sub-contracted directly or indirectly
by the Supplier, and includes its legal successors or permitted assigns.

“Adjudicator” means the person or persons named as such in the SCC
appointed by agreement between the Employer and the Supplier to
make a decision on or to settle any dispute or difference between the
Employer and the Supplier referred to him or her by the parties
pursuant to GCC sub-Clause 6.1 (Adjudicator) hereof.

“Contract Price” means the sum specified in Article 2.1 (Contract
Price) of the Contract Agreement, subject to such additions and
adjustments thereto or deductions there from, as may be made
pursuant to the Contract.

“Facilities” means the Goods to be supplied and installed, as well as
all the Installation Services to be carried out by the Supplier under the
Contract.

“Force Majeure” shall mean any event beyond the reasonable control
of the Employer or of the Supplier, as the case may be, and which is
unavoidable notwithstanding the reasonable care of the party
affected.

“Goods” means permanent plant, equipment, machinery, apparatus,
articles and things of all kinds to be provided and incorporated in the
Facilities by the Supplier under the Contract (including the spare
parts to be supplied by the Supplier under GCC sub-Clause 7.3
hereof), but does not include Supplier’s Equipment.

“Installation Services” means all those services ancillary to the supply
of the Goods for the Facilities, to be provided by the Supplier under
the Contract; e.g., transportation and provision of marine or other
similar insurance, inspection, expediting, site preparation works
(including the provision and use of Supplier's Equipment and the
supply of all construction materials required), installation, testing,
pre-commissioning, commissioning, operations, maintenance, the
provision of operations and maintenance manuals, training, etc.

“Supplier's Equipment” means all plant, facilities, equipment,
machinery, tools, apparatus, appliances or things of every kind
required in or for installation, completion and maintenance of
Facilities that are to be provided by the Supplier, but does not include
Goods, or other things intended to form or forming part of the
Facilities.

“Country of Origin” means the countries and territories eligible under
the PPA 2004 and its corresponding Regulations as further elaborated
in the SCC.

“Site” means the land and other places upon which the Facilities are
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to be installed, and such other land or places as may be specified in
the Contract as forming part of the Site.

“Effective Date” means the date of fulfillment of all conditions stated
in Article 3 (Effective Date for Determining Time for Completion) of
the Form of Contract Agreement, for the purpose of determining the
Time for Completion.

“Time for Completion” means the time within which Completion of
the Facilities as a whole (or of a part of the Facilities where a separate
Time for Completion of such part has been prescribed) is to be
attained in accordance with the specifications in the SCC and the
relevant provisions of the Contract.

“Completion” means that the Facilities (or a specific part thereof]
where specific parts are specified in the SCC) have been completed
operationally and structurally and put in a tight and clean condition,
and that all work in respect of Pre-commissioning of the Facilities or
such specific part thereof has been completed; in other words, that the
Facilities or specific part thereof are ready for Commissioning as
provided in GCC Clause 24 (Completion) hereof.

“Pre-commissioning” means the testing, checking and other
requirements specified in the Technical Specifications that are to be
carried out by the Supplier in preparation for Commissioning as
provided in GCC Clause 24 (Completion) hereof.

“Commissioning” means operation of the Facilities or any part thereof|
by the Supplier following Completion, which operation is to be
carried out by the Supplier as provided in GCC sub-Clause 25.1
(Commissioning) hereof, for the purpose of carrying out Guarantee
Test(s).

“Guarantee Test(s)” means the test(s) specified in the Technical
Specifications to be carried out to ascertain whether the Facilities or a
specified part thereof is able to attain the Functional Guarantees
specified in the Technical Specifications in accordance with the
provisions of GCC sub-Clause 25.2 (Guarantee Test) hereof.

“Operational Acceptance” means the acceptance by the Employer of
the Facilities (or any part of the Facilities where the Contract provides
for acceptance of the Facilities in parts), which certifies the Supplier’s
fulfillment of the Contract in respect of Functional Guarantees of the
Facilities (or the relevant part thereof) in accordance with the
provisions of GCC Clause 28 (Functional Guarantees) hereof and shall
include deemed acceptance in accordance with GCC Clause 25
(Commissioning and Operational Acceptance) hereof.

“Defect Liability Period” means the period of validity of the
warranties given by the Supplier commencing at Completion of the
Facilities or a part thereof, during which the Supplier is responsible
for defects with respect to the Facilities (or the relevant part thereof)

A




as provided in GCC Clause 27 (Defect Liability) hereof.

Contract Documents | 2.1 Subject to Article 1.2 (Order of Precedence) of the Contract Agreement, all
documents forming part of the Contract (and all parts thereof) are intended
to be correlative, complementary and mutually explanatory. The Contract
shall be read as a whole.

Interpretation 31 Language

3.1.1 Unless the Supplier is a national of the United Republic of Tanzania
and the Employer and the Supplier agree to use the national
language, all Contract Documents, all correspondence and
communications to be given, and all other documentation to be
prepared and supplied under the Contract shall be written in
English, and the Contract shall be construed and interpreted in
accordance with that language.

312 If any of the Contract Documents, correspondence or
communications are prepared in any language other than the
governing language under GCC sub-Clause 3.1.1 above, the English
translation of such documents, correspondence or communications
shall prevail in matters of interpretation.

3.2 Singular and Plural
The singular shall include the plural and the plural the singular, except

where the context otherwise requires.

3.3 Headings
The headings and marginal notes in the General Conditions of Contract are
included for ease of reference, and shall neither constitute a part of the
Contract nor affect its interpretation.

3.4 Persons
Words importing persons or parties shall include firms, corporations and
government entities.

3.5 Incoterms

Unless inconsistent with any provision of the Contract, the meaning of any
trade term and the rights and obligations of parties there under shall be as
prescribed by Incoterms.

Incoterms means international rules for interpreting trade terms published
by the International Chamber of Commerce (latest edition), 38 Cours Albert
1#r, and 75008 Paris, France.

3.6




Subject to GCC sub-Clause 16.4 hereof, the Contract constitutes the entire
agreement between the Employer and Supplier with respect to the subject
matter of Contract and supersedes all communications, negotiations and
agreements (whether written or oral) of parties with respect thereto made
prior to the date of Contract.

3.7

Amendment

No amendment or other variation of the Contract shall be effective unless it
is in writing, is dated, expressly refers to the Contract, and is signed by a
duly authorized representative of each party hereto.

3.8

Independent Supplier

The Supplier shall be an independent supplier performing the Contract. The
Contract does not create any agency, partnership, joint venture or other joint
relationship between the parties hereto.

Subject to the provisions of the Contract, the Supplier shall be solely
responsible for the manner in which the Contract is performed. All
employees, representatives or Subsuppliers engaged by the Supplier in
connection with the performance of the Contract shall be under the
complete control of the Supplier and shall not be deemed to be employees of
the Employer, and nothing contained in the Contract or in any subcontract
awarded by the Supplier shall be constried to create any contractual
relationship between any such employees, representatives or Subsuppliers
and the Employer.

3.9

Joint Venture or Consortium

If the Supplier is a joint venture or consortium of two or more persons, all
such firms shall be jointly and severally bound to the Employer for the
fulfillment of the provisions of the Contract and shall designate one of such
persons to act as a leader with authority to bind the joint venture or
consortium. The composition or the constitution of the joint venture or
consortium shall not be altered without the prior consent of the Employer.

3.10

Non-Waiver

3.10.1 Subject to GCC sub-Clause 3.10.2 below, no relaxation, forbearance,
delay or indulgence by either party in enforcing any of the terms
and conditions of the Contract or the granting of time by either
party to the other shall prejudice, affect or restrict the rights of that
party under the Contract, nor shall any waiver by either party of]
any breach of Contract operate as waiver of any subsequent or
continuing breach of Contract.

3102 Any waiver of a party's rights, powers or remedies under the
Contract must be in writing, must be dated and signed by an
authorized representative of the party granting such waiver, and
must specify the right and the extent to which it is being waived.
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Severability
If any provision or condition of the Contract is prohibited or rendered

invalid or unenforceable, such prohibition, invalidity or unenforceability
shall not affect the validity or enforceability of any other provisions and
conditions of the Contract.

3.12

C f Origi
“Origin” means the place where the materials, equipment and other
supplies for the Facilities are mined, grown, produced or manufactured, and
from which the services are provided.

Notices

4.1

Unless otherwise stated in the Contract, all notices to be given under the
Contract shall be in writing, and shall be sent by personal delivery, airmail
post, special courier, cable, telegraph, telex, facsimile or Electronic Data
Interchange (EDI) to the address of the relevant party set out in the SCC,
with the following provisions:

411 Any notice sent by cable, telegraph, telex, facsimile or EDI shall be
confirmed within two (2) days after dispatch by notice sent by
airmail post or special courier, except as otherwise specified in the
Contract.

412  Any notice sent by airmail post or special courier shall be deemed
(in the absence of evidence of earlier receipt) to have been delivered
ten (10) days after dispatch. In proving the fact of dispatch, it shall
be sufficient to show that the envelope containing such notice was
properly addressed, stamped and conveyed to the postal authorities
or courier service for transmission by airmail or special courier.

413  Any notice delivered personally or sent by cable, telegraph, telex,
facsimile or EDI shall be deemed to have been delivered on date of]
its dispatch.

414  Either party may change its postal, cable, telex, facsimile or EDI
address or addressee for receipt of such notices by ten (10) days’
notice to the other party in writing.

4.2

Notices shall be deemed to include any approvals, consents, instructions,
orders and certificates to be given under the Contract.

Governing Law

5.1

The Contract shall be governed by and interpreted in accordance with
laws of the United Republic of Tanzania.

Settlement

of

6.1

Adjudicator
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Disputes

6.1.1

6.1.2

6.1.3

6.1.4

If any dispute of any kind whatsoever shall arise between the
Employer and the Supplier in connection with or arising out of the
Contract, including without prejudice to the generality of the
foregoing, any question regarding its existence, validity or
termination, or the execution of the Facilities—whether during the
progress of the Facilities or after their completion and whether
before or after the termination, abandonment or breach of the
Contract—the parties shall seek to resolve any such dispute or
difference by mutual consultation. If the parties fail to resolve such
a dispute or difference by mutual consultation, then the dispute
shall be referred in writing by either party to the Adjudicator, with a
copy to the other party.

The Adjudicator shall give its decision in writing to both parties
within twenty-eight (28) days of a dispute being referred to it. If the
Adjudicator has done so, and no notice of intention to commence
arbitration has been given by either the Employer or the Supplier
within fifty-six (56) days of such reference, the decision shall
become final and binding upon the Employer and the Supplier.
Any decision that has become final and binding shall be
implemented by the parties forthwith,

The Adjudicator shall be paid an hourly fee at the rate specified in
the SCC plus reasonable expenditures incurred in the execution of
its duties as Adjudicator, and these costs shall be divided equally
between the Employer and the Supplier.

Should the Adjudicator resign or die, or should the Employer and

the Supplier agree that the Adjudicator is not fulfilling its functions in
accordance with the provisions of the Contract, a new Adjudicator shall be
jointly appointed by the Employer and the Supplier. Failing agreement
between the two within twenty-eight (28) days, the new Adjudicator shall
be appointed at the request of either party by the Appointing Authority
specified in the SCC,

6.2

Arbitration

6.2.1

6.2.2

If either the Employer or the Supplier is dissatisfied with the
Adjudicator’s decision, or if the Adjudicator fails to give a decision
within twenty-eight (28) days of a dispute being referred to it, then
either the Employer or the Supplier may, within fifty-six (56) days of
such reference, give notice to the other party, with a copy for
information to the Adjudicator, of its intention to commence
arbitration, as hereinafter provided, as to the matter in dispute, and
no arbitration in respect of this matter may be commenced unless
such notice is given.

Any dispute in respect of which a notice of intention to commence
arbitration has been given, in accordance with GCC sub-Clause
6.2.1, shall be finally settled by arbitration. Arbitration may be
commenced prior to or after completion of the Facilities.
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6.2.3  Arbitration proceedings shall be conducted in accordance with the
rules of procedure designated in the SCC.

6.3 Notwithstanding any reference to the Adjudicator or arbitration herein,

(a)  the parties shall continue to perform their respective obligations
under the Contract unless they otherwise agree

(b)  the Employer shall pay the Supplier any monies due the Supplier.

B. Subject Matter of Contract

Scope of Facilities 7.1 | Unless otherwise expressly limited in the Technical Specifications, the
Supplier’s obligations cover the provision of all Goods and the performance of]
all Installation Services required for the design, the manufacture (including
procurement, quality assurance, construction, installation, associated civil
works, Pre-commissioning and delivery) of the Goods and the installation,
completion and commissioning of the Facilities in accordance with the plans,
procedures, specifications, drawings, codes and any other documents as
specified in the Technical Specifications. Such specifications include, but are
not limited to, the provision of supervision and engineering services; the
supply of labour, materials, equipment, spare parts (as specified in GCC sub-
Clause 7.3 below) and accessories; Supplier’s Equipment; construction utilities
and supplies; temporary materials, structures and facilities; transportation
(including, without limitation, unloading and hauling to, from and at the Site);
and storage, except for those supplies, works and services that will be
provided or performed by the Employer, as set forth in the corresponding
Appendix (Scope of Works and Supply by the Employer) to the Contract
Agreement.

7.2 | The Supplier shall, unless specifically excluded in the Contract, perform all
such work and/or supply all such items and materials not specifically
mentioned in the Contract but that can be reasonably inferred from the
Contract as being required for attaining Completion of the Facilities as if such
work and/or items and materials were expressly mentioned in the Contract.

7.3 In addition to the supply of Mandatory Spare Parts included in the Contract,
the Supplier agrees to supply spare parts required for the operation and
maintenance of the Facilities for the period specified in the Special Conditions
of Contract. However, the identity, specifications and quantities of such spare
parts and the terms and conditions relating to the supply thereof are to be
agreed between the Employer and the Supplier, and the price of such spare
parts shall be that given in Price Schedule No. 6, which shall be added to the
Contract Price. The price of such spare parts shall include the purchase price
therefore and other costs and expenses (including the Supplier's fees) relating

to the supply of spare parts.




Time for
Commencement and
Completion

8.1

The Supplier shall commence work on the Facilities within the period
specified in the SCC and without prejudice to GCC sub-Clause 26.2 hereof, the
Supplier shall thereafter proceed with the Facilities in accordance with the
time schedule specified in the corresponding Appendix (Time Schedule) to the
Contract Agreement.

8.2

The Supplier shall attain Completion of the Facilities (or of a part where a
separate time for Completion of such part is specified in the Contract) within
the time stated in the SCC or within such extended time to which the Supplier
shall be entitled under GCC Clause 40 hereof.

Supplier’s
Responsibilities

91

The Supplier shall design, manufacture (including associated purchases
and /or subcontracting), install and complete the Facilities with due care and
diligence in accordance with the Contract.

9.2

The Supplier confirms that it has entered into this Contract on the basis of a
proper examination of the data relating to the Facilities (including any data as
to boring tests) provided by the Employer, and on the basis of information
that the Supplier could have obtained from a visual inspection of the Site (if
access thereto was available) and of other data readily available to it relating
to the Facilities as of the date twenty-eight (28) days prior to tender
submission. The Supplier acknowledges that any failure to acquaint itself
with all such data and information shall not relieve its responsibility for
properly estimating the difficulty or cost of successfully performing the
Facilities.

9.3

The Supplier shall acquire in its name all permits, approvals and/or licenses
from all local, state or national government authorities or public service
undertakings in the United Republic of Tanzania where the Site is located that
are necessary for the performance of the Contract, including, without
limitation, visas for the Supplier's and Subsupplier’s personnel and entry
permits for all imported Supplier's Equipment. The Supplier shall acquire all
other permits, approvals and/or licenses that are not the responsibility of the
Employer under GCC sub-Clause 10.3 hereof and that are necessary for the
performance of the Contract.

9.4

The Supplier shall comply with all laws in force in the United Republic of
Tanzania and local bylaws where the Facilities are installed and where the
Installation Services are carried out. The laws will include all local, state,
national or other laws that affect the performance of the Contract and bind
upon the Supplier. The Supplier shall indemnify and hold harmless the
Employer from and against any and all liabilities, damages, claims, fines,
penalties and expenses of whatever nature arising or resulting from the
violation of such laws by the Supplier or its personnel, including the
Subsuppliers and their personnel, but without prejudice to GCC sub-Clause
10.1 hereof.
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9.5

Any Plant, Material and Services that will be incorporated in or be required
for the Facilities and other supplies shall have their origin as specified under
GCC Clause 1 (Country of Origin).

9.6

The Supplier shall permit the PE to inspect the Supplier's accounts and
records relating to the performance of the Supplier and to have them audited
by auditors appointed by the PE, if so required by the PE

10.

Employer's
Responsibilities

10.1

The Employer shall ensure the accuracy of all information and/or data to be
supplied by the Employer as described in the corresponding Appendix (Scope
of Works and Supply by the Employer) to the Contract, except when
otherwise expressly stated in the Contract.

10.2

The Employer shall be responsible for acquiring and providing legal and
physical possession of the Site and access thereto, and for providing
possession of and access to all other areas reasonably required for the proper
execution of the Contract, including all requisite rights of way, as specified in
the corresponding Appendix (Scope of Works and Supply by the Employer) to
the Contract Agreement. The Employer shall give full possession of an accord
all rights of access thereto on or before the date(s) specified in that Appendix.

10.3

The Employer shall acquire and pay for all permits, approvals and/or licenses
from all local, state or national government authorities or public service
undertakings in the United Republic of Tanzania. Such authorities or
undertakings require the Employer to obtain them in the Employer’s name,
are necessary for the execution of the Contract (they include those required for
the performance by both the Supplier and the Employer of their respective
obligations under the Contract), and are specified in the corresponding
Appendix (Scope of Works and Supply by the Employer) to the Contract
Agreement.

10.4

If requested by the Supplier, the Employer shall use its best endeavors to
assist the Supplier in obtaining in a timely and expeditious manner all
permits, approvals and/or licenses necessary for the execution of the Contract
from all local, state or national government authorities or public service
undertakings that such authorities or undertakings require the Supplier or
Subsuppliers or the personnel of the Supplier or Subsuppliers, as the case may
be, to obtain.

10.5

Unless otherwise specified in the Contract or agreed upon by the Employer
and the Supplier, the Employer shall provide sufficient, properly qualified
operating and maintenance personnel; shall supply and make available all
raw materials, utilities, lubricants, chemicals, catalysts, other materials and
facilities; and shall perform all work and services of whatsoever nature,
including those required by the Supplier to properly carry out Pre-
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commissioning, Commissioning and Guarantee Tests, all in accordance with
the provisions of the corresponding Appendix (Scope of Works and Supply by
the Employer) to the Contract Agreement at or before the time specified in the
programme furnished by the Supplier under GCC sub-Clause 18.2 hereof and
in the manner thereupon specified or as otherwise agreed upon by the
Employer and the Supplier.

10.6

The Employer shall be responsible for the continued operation of the Facilities
after Completion, in accordance with GCC sub-Clause 24.8, and shall be
responsible for facilitating the Guarantee Test(s) for the Facilities, in
accordance with GCC sub-Clause 25.2.

10.7

All costs and expenses involved in the performance of the obligations under
this GCC Clause 10 shall be the responsibility of the Employer, save those to
be incurred by the Supplier with respect to the performance of Guarantee
Tests, in accordance with GCC sub-Clause 25.2.

C. Payment

11.

Contract Price

11.1

The Contract Price shall be as specified in Article 2 (Contract Price and
Terms of Payment) of the Form of Contract Agreement.

11.2

Unless indicated otherwise in the SCC, the Contract Price shall be a firm
lump sum not subject to any alteration, except in the event of a Change in
the Facilities or as otherwise provided in the Contract.

11.3

Subject to GCC sub-Clauses 9.2, 10.1 and 35 hereof, the Supplier shall be
deemed to have satisfied itself as to the correctness and sufficiency of the
Contract Price, which shall, except as otherwise provided for in the
Contract, cover all its obligations under the Contract.

12.

Terms of Payment

124

The Contract Price shall be paid as specified in the corresponding Appendix
(Terms and Procedures of Payment) to the Contract Agreement. The
procedures to be followed in making application for and processing
payments shall be those outlined in the same Appendix.

12.2

No payment made by the Employer herein shall be deemed to constitute
acceptance by the Employer of the Facilities or any part(s) thereof.

——_




123

In the event that the Employer fails to make any payment by its respective
due date or within the period set forth in the Contract, the Employer shall
pay to the Supplier interest on the amount of such delayed payment at the
rate(s) shown in the corresponding Appendix (Terms and Procedures of
Payment) to the Contract Agreement for the period of delay until payment
has been made in full, whether before or after judgment or arbitrage award.

12.4

The currency or currencies in which payments are made to the Supplier
under this Contract shall be specified in the corresponding Appendix
(Terms and Procedures of Payment) to the Contract Agreement, subject to
the general principle that payments will be made in the currency or
currencies in which the Contract Price has been stated in the Supplier's
Tendering.

12.5

All payments shall be made in the currency or currencies specified in the
corresponding Appendix (Terms and Procedures of Payment) to the
Contract Agreement, pursuant to GCC 12.4.

13.

Securities

134

Issuance C

The Supplier shall provide the securities specified below in favor of the
Employer at the times, and in the amount, manner and form specified
below.

13:2

Advance Payment uri

1321 The Supplier shall, within twenty-eight (28) days of the notification
of contract award, provide a security in an amount equal to the
advance payment calculated in accordance with the corresponding
Appendix (Terms and Procedures of Payment) to the Contract
Agreement, and in the same currency or currencies.

13.2.2 The security shall be in the form provided in the tendering documents
or in another form acceptable to the Employer. The amount of the
security shall be reduced in proportion to the value of the Facilities
executed by and paid to the Supplier from time to time, and shall
automatically become null and void when the full amount of the
advance payment has been recovered by the Employer. The security
shall be returned to the Supplier immediately after its expiration.

133

Performance Security

133.1 The Supplier shall, within twenty-eight (28) days of the notification
of contract award, provide a security for the due performance of the
Contract in the amount specified in the SCC.

133.2 The security shall be denominated in the currency or currencies of
the Contract, or in a freely convertible currency acceptable to the
Employer, and shall be in one of the forms of bank guarantees
provided in the tendering documents, as stipulated by the Employer




in the SCC, or in another form acceptable to the Employer.

13.3.3 The security shall automatically be reduced by half on the date of the
Operational Acceptance and shall become null and void, eighteen
(18) months after Completion of the Facilities or twelve (12) months
after Operational Acceptance of the Facilities, whichever occurs first;
provided, however, that if the Defects Liability Period has been
extended on any part of the Facilities pursuant to GCC sub-Clause
27.8 hereof, the Supplier shall issue an additional security in an
amount proportionate to the Contract Price of that part. The security|
shall be returned to the Supplier immediately after its expiration,
provided, however, that if the Supplier, pursuant to GCC sub-Clause
27.10, is liable for an extended warranty obligation, the performance
security shall be extended for the period and up to the amount
specified in the SCC.

13.3.4 Where circumstances necessitate the amendment of the contract after
signature, and such amendment is effected, the Employer shall
require the Supplier to provide additional Performance Security to
cover any cumulative increase of more than ten percent of the Initial
Contract Price.

14,

Taxes and Duties

141

Except as otherwise specifically provided in the Contract, the Supplier shall
bear and pay all taxes, duties, levies and charges assessed on the Supplier,
its Sub suppliers or their employees by all municipal, state or national
government authorities in connection with the Facilities in and outside of
the United Republic of Tanzania where the Site is located.

14.2

Notwithstanding GCC sub-Clause 14.1 above, the Employer shall bear and
promptly pay all customs and import duties as well as other local taxes like,
e.g, a value added tax (VAT), imposed by the law of the United Republic of
Tanzania on the Goods specified in Price Schedule No. 1 and that are to be
incorporated into the Facilities.

14.3

If any tax exemptions, reductions, allowances or privileges may be available
to the Supplier in the United Republic of Tanzania, the Employer shall use
its best endeavors to enable the Supplier to benefit from any such tax
savings to the maximum allowable extent.

14.4

For the purpose of the Contract, it is agreed that the Contract Price specified
in Article 2 (Contract Price and Terms of Payment) of the Form of Contract
Agreement is based on the taxes, duties, levies and charges prevailing at the
date twenty-eight (28) days prior to the date of tender submission in the
United Republic of Tanzania (hereinafter called “Tax” in this GCC sub-
Clause 14.4). If any rates of Tax are increased or decreased, a new Tax is
introduced, an existing Tax is abolished, or any change in interpretation or
application of any Tax occurs in the course of the performance of Contract,
which was or will be assessed on the Supplier, Subsuppliers or their
employees in connection with performance of the Contract, an equitable
adjustment of the Contract Price shall be made to fully take into account any
such change by addition to the Contract Price or deduction there from, as




[ the case may be, in accordance with GCC Clause 36 hereof.

D. Intellectual Property

15.

Copyright

151

The copyright in all drawings, documents and other materials containing
data and information furnished to the Employer by the Supplier herein
shall remain vested in the Supplier or, if they are furnished to the
Employer directly or through the Supplier by any third party, including
suppliers of materials, the copyright in such materials shall remain vested
in such third party.

16.

Confidential
Information

16.1

The Employer and the Supplier shall keep confidential and shall not,
without the written consent of the other party hereto, divulge to any third
party any documents, data or other information furnished directly or
indirectly by the other party hereto in connection with the Contract,
whether such information has been furnished prior to, during or
following termination of the Contract. Notwithstanding the above, the
Supplier may furnish to its Subsupplier(s) such documents, data and
other information it receives from the Employer to the extent required for
the Subsupplier(s) to perform its work under the Contract, in which event
the Supplier shall obtain from such Subsupplier(s) an undertaking of
confidentiality similar to that imposed on the Supplier under this GCC
Clause 16.

16.2

The Employer shall not use such documents, data and other information
received from the Supplier for any purpose other than the operation and
maintenance of the Facilities. Similarly, the Supplier shall not use such
documents, data and other information received from the Employer for
any purpose other than the design, procurement of Goods, construction or
such other work and services as are required for the performance of the
Contract.

16.3

The obligation of a party under GCC sub-Clauses 16.1 and 16.2 above,
however, shall not apply to that information which

(a) now or hereafter enters the public domain through no fault of that
party

(b) can be proven to have been possessed by that party at the time of
disclosure and which was not previously obtained, directly or
indirectly, from the other party hereto

(c) otherwise lawfully becomes available to that party from a third
party that has no obligation of confidentiality.

16.4

The above provisions of this GCC Clause 16 shall not in any way modify
any undertaking of confidentiality given by either of the parties hereto
prior to the date of the Contract in respect of the Facilities or any part
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thereof.

16.5

The provisions of this GCC Clause 16 shall survive termination, for
whatever reason, of the Contract.

E. Execution of the Facilities

17.

Representatives

3 i3 |

Project Manager

If the Project Manager is not named in the Contract, then within
fourteen (14) days of the Effective Date, the Employer shall appoint and
notify the Supplier in writing of the name of the Project Manager. The
Employer may from time to time appoint some other person as the
Project Manager in place of the person previously so appointed, and
shall give a notice of the name of such other person to the Supplier
without delay. No such appointment shall be made at such a time or in
such a manner as to impede the progress of work on the Facilities.
Such appointment shall only take effect upon receipt of such notice by
the Supplier. The Project Manager shall represent and act for the
Employer at all times during the currency of the Contract. All notices,
instructions, orders, certificates, approvals and all other
communications under the Contract shall be given by the Project
Manager, except as herein otherwise provided.

All notices, instructions, information and other communications given
by the Supplier to the Employer under the Contract shall be given to the
Project Manager, except as herein otherwise provided.

17.2

Supplier's R Ve &C on M

17.2.1 If the Supplier’s Representative is not named in the Contract,
then within fourteen (14) days of the Effective Date, the Supplier
shall appoint the Supplier's Representative and shall request the
Employer in writing to approve the person so appointed. If the
Employer makes no objection to the appointment within fourteen
(14) days, the Supplier's Representative shall be deemed to have
been approved. If the Employer objects to the appointment
within fourteen (14) days giving the reason therefor, then the
Supplier shall appoint a replacement within fourteen (14) days of|
such objection, and the foregoing provisions of this GCC sub-
Clause 17.2.1 shall apply thereto.

17.22 The Supplier's Representative shall represent and act for the
Supplier at all times during the currency of the Contract and shall
give to the Project Manager all the Supplier's notices,
instructions, information and all other communications under the
Contract.

All notices, instructions, information and all other communications given
by the Employer or the Project Manager to the Supplier under the
Contract shall be given to the Supplier's Representative or, in its




absence, its deputy, except as herein otherwise provided.

The Supplier shall not revoke the appointment of the Supplier's

17.2.3

17.2.4

17.2.5

17.2.6

Representative without the Employer's prior written consent,
which shall not be unreasonably withheld. If the Employer
consents thereto, the Supplier shall appoint some other person as
the Supplier's Representative, pursuant to the procedure set out
in GCC sub-Clause 17.2.1.

The Supplier’s Representative may, subject to the approval of the
Employer (which shall not be unreasonably withheld), at any
time delegate to any person any of the powers, functions and
authorities vested in him or her. Any such delegation may be
revoked at any time. Any such delegation or revocation shall be
subject to a prior notice signed by the Supplier's Representative,
and shall specify the powers, functions and authorities thereby
delegated or revoked. No such delegation or revocation shall
take effect unless and until a copy thereof has been delivered to
the Employer and the Project Manager.

Any act or exercise by any person of powers, functions and
authorities so delegated to him or her in accordance with this
GCC sub-Clause 17.2.3 shall be deemed to be an act or exercise by
the Supplier's Representative.

From the commencement of installation of the Facilities at the Site
until Completion, the Supplier's Representative shall appoint a
suitable person as the construction manager (hereinafter referred
to as “the Construction Manager”). The Construction Manager
shall supervise all work done at the Site by the Supplier and shall
be present at the Site throughout normal working hours except
when on leave, sick or absent for reasons connected with the
proper performance of the Contract. Whenever the Construction
Manager is absent from the Site, a suitable person shall be
appointed to act as his or her deputy.

The Employer may by notice to the Supplier object to any
representative or person employed by the Supplier in the
execution of the Contract who, in the reasonable opinion of the
Employer, may behave inappropriately, may be incompetent or
negligent, or may commit a serious breach of the Site regulations
provided under GCC sub-Clause 22.3. The Employer shall
provide evidence of the same, whereupon the Supplier shall
remove such person from the Facilities.

If any representative or person employed by the Supplier is
removed in accordance with GCC sub-Clause 17.2.5, the Supplier
shall, where required, promptly appoint a replacement.

18.

Work Programme

18.1

Supplier’s Organization
The Supplier shall supply to the Employer and the Project Manager a
chart showing the proposed organization to be established by the




Supplier for carrying out work on the Facilities. The chart shall include
the identities of the key personnel together with the curricula vitae of
such key personnel to be employed within twenty-one (21) days of the
Effective Date. The Supplier shall promptly inform the Employer and
the Project Manager in writing of any revision or alteration of such an
organization chart.

18.2

Pro f Performance

Within twenty-eight (28) days after the date of signing the Contract
Agreement, the Supplier shall prepare and submit to the Project Manager
a detailed programme of performance of the Contract, made in the form
specified in the SCC and showing the sequence in which it proposes to
design, manufacture, transport, assemble, install and pre-commission the
Facilities, as well as the date by which the Supplier reasonably requires
that the Employer shall have fulfilled its obligations under the Contract
so as to enable the Supplier to execute the Contract in accordance with
the programme and to achieve Completion, Commissioning and
Acceptance of the Facilities in accordance with the Contract. The
programme so submitted by the Supplier shall accord with the Time
Schedule included in the corresponding Appendix (Time Schedule) to the
Contract Agreement and any other dates and periods specified in the
Contract. The Supplier shall update and revise the programme as and
when appropriate or when required by the Project Manager, but without
modification in the Times for Completion given in the SCC and any
extension granted in accordance with GCC Clause 40, and shall submit
all such revisions to the Project Manager.

18.3

P ss

The Supplier shall monitor progress of all the activities specified in the
programme referred to in GCC sub-Clause 18.2 above, and supply a
progress report to the Project Manager every month.

The progress report shall be in a form acceptable to the Project Manager
and shall indicate: (a) percentage completion achieved compared with the
planned percentage completion for each activity; and (b) where any
activity is behind the programme, giving comments and likely
consequences and stating the corrective action being taken.

18.4

Progress of Performance

If at any time the Supplier’s actual progress falls behind the programme
referred to in GCC sub-Clause 18.2, or it becomes apparent that it will so
fall behind, the Supplier shall, at the request of the Employer or the
Project Manager, prepare and submit to the Project Manager a revised
programme, taking into account the prevailing circumstances, and shall
notify the Project Manager of the steps being taken to expedite progress
so as to attain Completion of the Facilities within the Time for
Completion under GCC sub-Clause 8.2, any extension thereof entitled
under GCC sub-Clause 40.1, or any extended period as may otherwise

be agreed upon between the Employer and the Supplier.
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18.5

Work Procedures

The Contract shall be executed in accordance with the Contract
Documents and the procedures given in the section on Sample Forms
and Procedures of the Contract Documents.

The Supplier may execute the Contract in accordance with its own
standard project execution plans and procedures to the extent that they
do not conflict with the provisions contained in the Contract.

19,

Subcontracting

191

The corresponding Appendix (List of Approved Subsuppliers) to the
Contract Agreement specifies major items of supply or services and a list
of approved Subsuppliers against each item, including vendors. Insofar
as no Subsuppliers are listed against any such item, the Supplier shall
prepare a list of Subsuppliers for such item for inclusion in such list. The
Supplier may from time to time propose any addition to or deletion from
any such list. The Supplier shall submit any such list or any modification
thereto to the Employer for its approval in sufficient time so as not to
impede the progress of work on the Facilities. Such approval by the
Employer for any of the Subsuppliers shall not relieve the Supplier from
any of its obligations, duties or responsibilities under the Contract.

19.2

The Supplier shall select and employ its Subsuppliers for such major
items from those listed in the lists referred to in GCC sub-Clause 19.1.

19.3

For items or parts of the Facilities not specified in the corresponding
Appendix (List of Approved Subsuppliers) to the Contract Agreement,
the Supplier may employ such Subsuppliers as it may select, at its
discretion.

20.

Design
Engineering

201

Specifications and Drawings

2011 The Supplier shall execute the basic and detailed design and the
engineering work in compliance with the provisions of the
Contract, or where not so specified, in accordance with good

engineering practice.

The Supplier shall be responsible for any discrepancies, errors or
omissions in the specifications, drawings and other technical documents
that it has prepared, whether such specifications, drawings and other
documents have been approved by the Project Manager or not, provided
that such discrepancies, errors or omissions are not because of inaccurate
information furnished in writing to the Supplier by or on behalf of the
Employer.

20.1.2 The Supplier shall be entitled to disclaim responsibility for any
design, data, drawing, specification or other document, or any
modification thereof provided or designated by or on behalf of
the Employer, by giving a notice of such disclaimer to the Project
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Manager.

20.2 Codes and Standards
Wherever references are made in the Contract to codes and standards in
accordance with which the Contract shall be executed, the edition or the
revised version of such codes and standards current at the date twenty-
eight (28) days prior to date of tender submission shall apply unless
otherwise specified. During Contract execution, any changes in such
codes and standards shall be applied after approval by the Employer and
shall be treated in accordance with GCC Clause 39.

20.3 Appr Revi ical D n Project

203.1 The Supplier shall prepare (or cause its Subsuppliers to prepare)
and furnish to the Project Manager the documents listed in the
corresponding Appendix (List of Documents for Approval or
Review) to the Contract Agreement for its approval or review as
specified and in accordance with the requirements of GCC sub-
Clause 18.2 (Programme of Performance).

Any part of the Facilities covered by or related to the documents to be
approved by the Project Manager shall be executed only after the
Project Manager’s approval thereof.

GCC sub-Clauses 20.3.2 through 20.3.7 shall apply to those documents
requiring the Project Manager's approval, but not to those
furnished to the Project Manager for its review only.

20,32 Within fourteen (14) days after receipt by the Project Manager of
any document requiring the Project Manager's approval in
accordance with GCC sub-Clause 20.3.1, the Project Manager
shall either return one copy thereof to the Supplier with its
approval endorsed thereon or shall notify the Supplier in writing
of its disapproval thereof and the reasons therefore and the
modifications that the Project Manager proposes.

If the Project Manager fails to take such action within the said
fourteen (14) days, then the said document shall be deemed to
have been approved by the Project Manager.

203.3 The Project Manager shall not disapprove any document, except
on the grounds that the document does not comply with some
specified provision of the Contract or that it is contrary to good
engineering practice.

2034 If the Project Manager disapproves the document, the Supplier
shall modify the document and resubmit it for the Project
Manager’s approval in accordance with GCC Sub-Clause 20.3.2.
If the Project Manager approves the document subject to
modification(s), the Supplier shall make the required
modification(s), whereupon the document shall be deemed to




have been approved.

203.5 If any dispute or difference occurs between the Employer and the
Supplier in connection with or arising out of the disapproval by
the Project Manager of any document and/or any modification(s)
thereto that cannot be settled between the parties within a
reasonable period, then such dispute or difference may be
referred to an Adjudicator for determination in accordance with
GCC sub-Clause 6.1 hereof. If such dispute or difference is
referred to an Adjudicator, the Project Manager shall give
instructions as to whether and if so, how, performance of the
Contract is to proceed. The Supplier shall proceed with the
Contract in accordance with the Project Manager’s instructions,
provided that if the Adjudicator upholds the Supplier's view on
the dispute and if the Employer has not given notice under GCC sub-
Clause 6.1.2 hereof, then the Supplier shall be reimbursed bythe
Employer for any additional costs incurred by reason of such
instructions and shall be relieved of such responsibility or
liability in connection with the dispute and the execution of the
instructions as the Adjudicator shall decide, and the Time for
Completion shall be extended accordingly.

203.6 The Project Manager's approval, with or without modification of
the document furnished by the Supplier, shall not relieve the
Supplier of any responsibility or liability imposed upon it by any
provisions of the Contract except to the extent that any
subsequent failure results from modifications required by the
Project Manager.

203.7 The Supplier shall not depart from any approved document
unless the Supplier has first submitted to the Project Manageran
amended document and obtained the Project Manager’'s approval
thereof, pursuant to the provisions of this GCC sub-Clause 20.3.

If the Project Manager requests any change in any already approved
document and/or in any document based thereon, the provisions of
GCC Clause 39 shall apply to such request.

21. | Procurement 211 Goods
Subject to GCC sub-Clause 14.2, the Supplier shall manufacture or
procure and transport all the Goods in an expeditious and orderly
manner to the Site.
21.2 -Supplied Pla i nt, and Materi

If the corresponding Appendix (Scope of Works and Supply by the
Employer) to the Contract Agreement provides that the Employer shall
furnish any specific items of machinery, equipment or materials to the
Supplier, the following provisions shall apply:

21.2.1 The Employer shall, at its own risk and expense, transport each
item to the place on or near the Site as agreed upon by the parties
and make such item available to the Supplier at the time specified
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21.2.2

21.23

in the programme furnished by the Supplier, pursuant to GCC
sub-Clause 18.2, unless otherwise mutually agreed.

Upon receipt of such item, the Supplier shall inspect the same
visually and notify the Project Manager of any detected shortage,
defect or default. The Employer shall immediately remedy any
shortage, defect or default, or the Supplier shall, if practicable
and possible, at the request of the Employer, remedy such
shortage, defect or default at the Employer’s cost and expense.
After inspection, such item shall fall under the care, custody and
control of the Supplier. The provision of this GCC sub-Clause
21.2.2 shall apply to any item supplied to remedy any such
shortage or default or to substitute for any defective item, or shall
apply to defective items that have been repaired.

The foregoing responsibilities of the Supplier and its obligations
of care, custody and control shall not relieve the Employer of]
liability for any undetected shortage, defect or default, nor place
the Supplier under any liability for any such shortage, defect or
default whether under GCC Clause 27 or under any other
provision of Contract.

1.3

Transportation

213!

213.2

21.3:3

21.3.4

The Supplier shall at its own risk and expense transport all the
Goods and the Supplier’s Equipment to the Site by the mode of
transport that the Supplier judges most suitable under all the
circumstances.

Unless otherwise provided in the Contract, the Supplier shall be
entitled to select any safe mode of transport operated by any
person to carry the Goods and the Supplier’s Equipment.

Upon dispatch of each shipment of the Goods and the Supplier’s
Equipment, the Supplier shall notify the Employer by telex, cable,
facsimile or Electronic Data Interchange (EDI) of the description
of the Goods and of the Supplier's Equipment, the point and
means of dispatch, and the estimated time and point of arrival in
the United Republic of Tanzania, if applicable, and at the Site.
The Supplier shall furnish the Employer with relevant shipping
documents to be agreed upon between the parties.

The Supplier shall be responsible for obtaining, if necessary,
approvals from the authorities for transportation of the Goods
and the Supplier’s Equipment to the Site. The Employer shall
use its best endeavors in a timely and expeditious manner to
assist the Supplier in obtaining such approvals, if requested by
the Supplier. The Supplier shall indemnify and hold harmless
the Employer from and against any claim for damage to roads,
bridges or any other traffic facilities that may be caused by the
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transport of the Goods and the Supplier’s Equipment to the Site.

214

Customs Clearance

The Supplier shall, at its own expense, handle all imported Goods and
Supplier’s Equipment at the point(s) of import and shall handle any
formalities for customs clearance, subject to the Employer’s obligations
under GCC sub-Clause 14.2, provided that if applicable laws or
regulations require any application or act to be made by or in the name of|
the Employer, the Employer shall take all necessary steps to comply with
such laws or regulations. In the event of delays in customs clearance that
are not the fault of the Supplier, the Supplier shall be entitled to an
extension in the Time for Completion, pursuant to GCC Clause 40.

Installation

221

Setting Out/Supervision ou

2211 Bench Mark: The Supplier shall be responsible for the true and
proper setting-out of the Facilities in relation to bench marks,
reference marks and lines provided to it in writing by or on
behalf of the Employer.

If, at any time during the progress of installation of the Facilities, any
error shall appear in the position, level or alignment of the
Facilities, the Supplier shall forthwith notify the Project Manager
of such error and, at its own expense, immediately rectify such
error to the reasonable satisfaction of the Project Manager. If
such error is based on incorrect data provided in writing by or on
behalf of the Employer, the expense of rectifying the same shall
be borne by the Employer.

22.1.2  Supplier’s Supervision: The Supplier shall give or provide all
necessary superintendence during the installation of the
Facilities, and the Construction Manager or its deputy shall be
constantly on the Site to provide full-time superintendence of the
installation. The Supplier shall provide and employ only
technical personnel who are skilled and experienced in their
respective callings and supervisory staff who are competent to
adequately supervise the work at hand.

22.1.3 Labour:

(a) The Supplier shall provide and employ on the Site in the
installation of the Facilities such skilled, semi-skilled and
unskilled labour as is necessary for the proper and timely
execution of the Contract. The Supplier is encouraged to use
local labour that has the necessary skills.

(b) Unless otherwise provided in the Contract, the Supplier shall
be responsible for the recruitment, transportation,
accommodation and catering of all labour, local or expatriate,
required for the execution of the Contract and for all
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payments in connection therewith.

(¢) The Supplier shall be responsible for obtaining all necessary
permit(s) and/or visa(s) from the appropriate authorities for
the entry of all labour and personnel to be employed on the
Site into the United Republic of Tanzania and in the exact
region where the Site is located.

(d) The Supplier shall at its own expense provide the means of
repatriation to all of its and its Subsupplier's personnel
employed on the Contract at the Site to their various home
countries. It shall also provide suitable temporary
maintenance of all such persons from the cessation of their
employment on the Contract to the date programmed for
their departure. In the event that the Supplier defaults in
providing such means of transportation and temporary
maintenance, the Employer may provide the same to such
personnel and recover the cost of doing so from the Supplier.

(e) The Supplier shall at all times during the progress of the
Contract use its best endeavors to prevent any unlawful,
riotous or disorderly conduct or behavior by or amongst its
employees and the labour of its Subsuppliers.

() The Supplier shall, in all dealings with its labour and the
labour of its Subsuppliers currently employed on or
connected with the Contract, pay due regard to all
recognized festivals, official holidays, religious or other
customs and all local laws and regulations pertaining to the
employment of labour.

22.2

lier's Equipment
22.21 All Supplier’s Equipment brought by the Supplier onto the Site
shall be deemed to be intended to be used exclusively for the
execution of the Contract. The Supplier shall not remove the
same from the Site without the Project Manager’'s consent that
such Supplier's Equipment is no longer required for the
execution of the Contract.

22.2.2 Unless otherwise specified in the Contract, upon completion of]
the Facilities, the Supplier shall remove from the Site all
Equipment brought by the Supplier onto the Site and any surplus
materials remaining thereon.

2223 The Employer will, if requested, use its best endeavors to assist
the Supplier in obtaining any local, state or national government
permission required by the Supplier for the export of the
Supplier's Equipment imported by the Supplier for use in the
execution of the Contract that is no longer required for the
execution of the Contract.




22.3

Site Regulations and Safety
The Employer and the Supplier shall establish Site regulations setting

out the rules to be observed in the execution of the Contract at the Site
and shall comply therewith. The Supplier shall prepare and submit to
the Employer, with a copy to the Project Manager, proposed Site
regulations for the Employer's approval, which approval shall not be
unreasonably withheld.

Such Site regulations shall include, but shall not be limited to, rules in
respect of security, safety of the Facilities, gate control, sanitation,
medical care, and fire prevention.

224

22.4.1

2242

2243

2244

The Supplier shall, upon written request from the Employer or
the Project Manager, give all reasonable opportunities for
carrying out the work to any other suppliers employed by the
Employer on or near the Site.

If the Supplier, upon written request from the Employer or the
Project Manager, makes available to other suppliers any roads or
ways the maintenance for which the Supplier is responsible,
permits the use by such other suppliers of the Supplier’s
Equipment, or provides any other service of whatsoever nature
for such other suppliers, the Employer shall fully compensate the
Supplier for any loss or damage caused or occasioned by such
other suppliers in respect of any such use or service, and shall
pay to the Supplier reasonable remuneration for the use of such
equipment or the provision of such services.

The Supplier shall also so arrange to perform its work as to
minimize, to the extent possible, interference with the work of
other suppliers. The Project Manager shall determine the
resolution of any difference or conflict that may arise between the
Supplier and other suppliers and the workers of the Employer in
regard to their work.

The Supplier shall notify the Project Manager promptly of any
defects in the other suppliers’ work that come to its notice, and
that could affect the Supplier's work. The Project Manager shall
determine the corrective measures, if any, required to rectify the
situation after inspection of the Facilities. Decisions made by the
Project Manager shall be binding on the Supplier.

22.5

Emergency Work

If, by reason of an emergency arising in connection with and during the
execution of the Contract, any protective or remedial work is necessary
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as a matter of urgency to prevent damage to the Facilities, the Supplier
shall immediately carry out such work.

If the Supplier is unable or unwilling to do such work immediately, the
Employer may do or cause such work to be done as the Employer may
determine is necessary in order to prevent damage to the Facilities. In
such event the Employer shall, as soon as practicable after the
occurrence of any such emergency, notify the Supplier in writing of such
emergency, the work done and the reasons therefore. If the work done
or caused to be done by the Employer is work that the Supplier was
liable to do at its own expense under the Contract, the reasonable costs
incurred by the Employer in connection therewith shall be paid by the
Supplier to the Employer. Otherwise, the cost of such remedial work
shall be borne by the Employer.

22.6

Site Clearance

22.6.1 Site Clearance in Course of Performance: In the course of carrying
out the Contract, the Supplier shallkeep theSite reasonably free
from all unnecessary obstruction, store or remove any surplus
materials, clear away any wreckage, rubbish or temporary works
from the Site, and remove any Supplier’s Equipment no longer
required for execution of the Contract.

22.6.2  Clearance of Site after Completion: After Completion of all parts of]
the Facilities, the Supplier shall clear away and remove all
wreckage, rubbish and debris of any kind from the Site, and
shall leave the Site and Facilities clean and safe.

22.7

Watching and Lighting

The Supplier shall provide and maintain at its own expense alllighting,
fencing, and watching when and where necessary for the proper
execution and the protection of the Facilities, or for the safety of the
owners and occupiers of adjacent property and for the safety of the
public.

22.8

Work at Night and on Holidays

228.1 Unless otherwise provided in the Contract, no work shall be
carried out during the night and on public holidays of the United
Republic of Tanzania without prior written consent of the
Employer, except where work is necessary or required to ensure
safety of the Facilities or for the protection of life, or to prevent
loss or damage to property, when the Supplier shall immediately
advise the Project Manager, provided that provisions of this GCC
sub-Clause 22.8.1 shall not apply to any work which is
customarily carried out by rotary or double-shifts.

2282 Notwithstanding GCC sub-Clauses 22.8.1 or 22.1.3, if and when
the Supplier considers it necessary to carry out work at night or
on public holidays so as to meet the Time for Completion and
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requests the Employer’s consent thereto, the Employer shall not
unreasonably withhold such consent.

23,

Test and Inspection

231

The Supplier shall at its own expense carry out at the place of
manufacture and/or on the Site all such tests and/or inspections of the
Goods and any part of the Facilities as are specified in the Contract.

23.2

The Employer and the Project Manager or their designated
representatives shall be entitled to attend the aforesaid test and/or
inspection, provided that the Employer shall bear all costs and expenses
incurred in connection with such attendance including, but not limited
to, all traveling and board and lodging expenses.

233

Whenever the Supplier is ready to carry out any such test and/or
inspection, the Supplier shall give a reasonable advance notice of such
test and/or inspection and of the place and time thereof to the Project
Manager. The Supplier shall obtain from any relevant third party or
manufacturer any necessary permission or consent to enable the
Employer and the Project Manager (or their designated representatives)
to attend the test and/or inspection.

234

The Supplier shall provide the Project Manager with a certified report of
the results of any such test and /or inspection,

If the Employer or Project Manager (or their designated representatives)
fails to attend the test and/or inspection, or if it is agreed between the
parties that such persons shall not do so, then the Supplier may proceed
with the test and/or inspection in the absence of such persons, and may
provide the Project Manager with a certified report of the results thereof.

23.5

The Project Manager may require the Supplier to carry out any test
and/or inspection not required by the Contract, provided that the
Supplier's reasonable costs and expenses incurred in the carrying out of|
such test and/or inspection shall be added to the Contract Price. Further,
if such test and/or inspection impedes the progress of work on the
Facilities and/or the Supplier's performance of its other obligations
under the Contract, due allowance will be made in respect of the Time for
Completion and the other obligations so affected

23.6

If any Goods or any part of the Facilities fails to pass any test and/or
inspection, the Supplier shall either rectify or replace such Goods or part
of the Facilities and shall repeat the test and/or inspection upon giving a
notice under GCC sub-Clause 23.3.




23.7

If any dispute or difference of opinion shall arise between the parties in
connection with or arising out of the test and/or inspection of the Goods
or part of the Facilities that cannot be settled between the parties within
a reasonable period of time, it may be referred to an Adjudicator for
determination in accordance with GCC sub-Clause 6.1.

23.8

The Supplier shall afford the Employer and the Project Manager, at the
Employer’s expense, access at any reasonable time to any place where
the Goods are being manufactured or the Facilities are being installed, in
order to inspect the progress and the manner of manufacture or
installation, provided that the Project Manager shall give the Supplier a
reasonable prior notice.

239

The Supplier agrees that neither the execution of a test and/or
inspection of Goods or any part of the Facilities, nor the attendance by
the Employer or the Project Manager, nor the issue of any test certificate
pursuant to GCC sub-Clause 23.4, shall release the Supplier from any
other responsibilities under the Contract.

23.10

No part of the Facilities or foundations shall be covered up on the Site
without the Supplier carrying out any test and/or inspection required
under the Contract. The Supplier shall give a reasonable notice to the
Project Manager whenever any such ready or about to be ready for test
and/or inspection; such test and/or inspection and notice thereof shall
be subject to the requirements of the Contract.

23.11

The Supplier shall uncover any part of the Facilities or foundations, or
shall make openings in or through the same as the Project Manager may
from time to time require at the Site, and shall reinstate and make good
such part or parts.

If any parts of the Facilities or foundations have been covered up at the
Site after compliance with the requirement of GCC sub-Clause 23.10 and
are found to be executed in accordance with the Contract, the expenses
of uncovering, making openings in or through, reinstating, and making
good the same shall be borne by the Employer, and the Time for
Completion shall be reasonably adjusted to the extent that the Supplier
has thereby been delayed or impeded in the performance of any of its
obligations under the Contract

24,

Completion of the
Facilities

24.1

As soon as the Facilities or any part thereof has, in the opinion of the
Supplier, been completed operationally and structurally and put in a
tight and clean condition as specified in the Technical Specifications,
excluding minor items not materially affecting the operation or safety of
the Facilities, the Supplier shall so notify the Employer in writing,
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24.2

Within seven (7) days after receipt of the notice from the Supplier under
GCC sub-Clause 24.1, the Employer shall supply the operating and
maintenance personnel specified in the corresponding Appendix (Scope
of Works and Supply by the Employer) to the Contract Agreement for
Pre-commissioning of the Facilities or any part thereof.

Pursuant to the corresponding Appendix (Scope of Works and Supply
by the Employer) to the Contract Agreement, the Employer shall also
provide, within the said seven (7) day period, the raw materials,
utilities, lubricants, chemicals, catalysts, facilities, services and other
matters required for Pre-commissioning of the Facilities or any part
thereof.

24.3

As soon as reasonably practicable after the operating and maintenance
personnel have been supplied by the Employer and the raw materials,
utilities, lubricants, chemicals, catalysts, facilities, services and other
matters have been provided by the Employer in accordance with GCC
sub-Clause 24.2, the Supplier shall commence Pre-commissioning of the
Facilities or the relevant part thereof in preparation for Commissioning.

24.4

As soon as all works in respect of Pre-commissioning are completed
and, in the opinion of the Supplier, the Facilities or any part thereof is
ready for Commissioning, the Supplier shall so notify the Project
Manager in writing.

245

The Project Manager shall, within fourteen (14) days after receipt of the
Supplier’s notice under GCC sub-Clause 24.4, either issue a Completion
Certificate in the form specified in the Sample Forms and Procedures
section in the tendering documents, stating that the Facilities or that part
thereof have reached Completion as of the date of the Supplier’s notice
under GCC sub-Clause 24.4, or notify the Supplier in writing of any
defects and /or deficiencies.

If the Project Manager notifies the Supplier of any defects and/or
deficiencies, the Supplier shall then correct such defects and/or
deficiencies, and shall repeat the procedure described in GCC sub-
Clause 24.4.

If the Project Manager is satisfied that the Facilities or that part thereof
have reached Completion, the Project Manager shall, within seven (7)
days after receipt of the Supplier's repeated notice, issue a Completion
Certificate stating that the Facilities or that part thereof have reached
Completion as of the date of the Supplier’s repeated notice.

[f the Project Manager is not so satisfied, then it shall notify the Supplier
in writing of any defects and/or deficiencies within seven (7) days after
receipt of the Supplier’s repeated notice, and the above procedure shall

be repeated.
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24.6

If the Project Manager fails to issue the Completion Certificate and fails
to inform the Supplier of any defects and/or deficiencies within
fourteen (14) days after receipt of the Supplier’s notice under GCC sub-
Clause 24.4 or within seven (7) days after receipt of the Supplier’s
repeated notice under GCC sub-Clause 24.5, or if the Employer makes
use of the Facilities or part thereof, then the Facilities or that part thereof
shall be deemed to have reached Completion as of the date of the
Supplier’s notice or repeated notice, or as of the Employer’s use of the
Facilities, as the case may be.

24.7

As soon as possible after Completion, the Supplier shall complete all

outstanding minor items so that the Facilities are fully in accordance with
the requirements of the Contract, failing which the Employer will
undertake such completion and deduct the costs thereof from any monies
owing to the Supplier.

248

Upon Completion, the Employer shall be responsible for the care and
custody of the Facilities or the relevant part thereof, together with the
risk of loss or damage thereto, and shall thereafter take over the
Facilities or the relevant part thereof.

25.

Commissioning and
Operational
Acceptance

25.1

Commissioning

25.1.1 Commissioning of the Facilities or any part thereof shall be
commenced by the Supplier immediately after issue of the
Completion Certificate by the Project Manager, pursuant to
GCC sub-Clause 24.5, or immediately after issue of the deemed
Completion, under GCC sub-Clause 24.6.

25.1.2 The Employer shall supply the operating and maintenance
personnel and all raw materials, utilities, lubricants, chemicals,
catalysts, facilities, services and other matters required for
Commissioning,.

25.2

Guarantee Test
2521 The Guarantee Test (and repeats thereof) shall be conducted by

the Supplier during Commissioning of the Facilities or the
relevant part thereof to ascertain whether the Facilities or the
relevant part can attain the Functional Guarantees specified in
the Technical Specifications. The Supplier's and Project
Manager’'s advisory personnel shall attend the Guarantee Test,
and shall advise and assist the Employer. The Employer shall
promptly provide the Supplier with such information as the
Supplier may reasonably require in relation to the conduct and
results of the Guarantee Test (and any repeats thereof).

25.2.2 If for reasons not attributable to the Supplier, the Guarantee Test
of the Facilities or the relevant part thereof cannot be successfully
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completed within the period from the date of Completion
specified in the SCC or any other period agreed upon by the
Employer and the Supplier, the Supplier shall be deemed to have
fulfilled its obligations with respect to the Functional Guarantees,
and GCC sub-Clauses 28.2 and 28.3 shall not apply.

25.3

Operational Acceptance

253.1

25.3.2

2533

Subject to GCC sub-Clause 25.4 below, Operational Acceptance
shall occur in respect of the Facilities or any part thereof when

(a) the Guarantee Test has been successfully completed and
the Functional Guarantees are met; or

(b) the Guarantee Test has not been successfully completed
or has not been carried out for reasons not attributable to
the Supplier within the period from the date of
Completion specified in the SCC or any other agreed
upon period as specified in GCC sub-Clause 25.2.2 above;
or

(c)  the Supplier has paid the liquidated damages specified in
GCC sub-Clause 28.3 hereof: and

(d) any minor items mentioned in GCC sub-Clause 24.7
hereof relevant to the Facilities or that part thereof have
been completed.

At any time after any of the events set out in GCC sub-Clause
25.3.1 have occurred, the Supplier may give a notice to the
Project Manager requesting the issue of an Operational
Acceptance Certificate in the form provided in the Tendering
Documents or in another form acceptable to the Employer in
respect of the Facilities or the part thereof specified in such
notice as of the date of such notice.

The Project Manager shall, after consultation with the
Employer, and within seven (7) days after receipt of the
Supplier’s notice, issue an Operational Acceptance Certificate.

If within seven (7) days after receipt of the Supplier’s notice, the Project
Manager fails to issue the Operational Acceptance Certificate or fails to
inform the Supplier in writing of the justifiable reasons why the Project
Manager has not issued the Operational Acceptance Certificate, the
Facilities or the relevant part thereof shall be deemed to have been
accepted as of the date of the Supplier’s said notice.

25.4

Partial Acceptance

25.4.1

If the Contract specifies that Completion and Commissioning
shall be carried out in respect of parts of the Facilities, the
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provisions relating to Completion and Commissioning
including the Guarantee Test shall apply to each such part of
the Facilities individually, and the Operational Acceptance
Certificate shall be issued accordingly for each such part of the
Facilities.

25.4.2 If a part of the Facilities comprises facilities such as buildings,
for which no Commissioning or Guarantee Test is required,
then the Project Manager shall issue the Operational Acceptance
Certificate for such facility when it attains Completion,
provided that the Supplier shall thereafter complete any
outstanding minor items that are listed in the Operational
Acceptance Certificate.

. Guarantees and Liabilities

26

Completion
Guarantee

Time

26.1

The Supplier guarantees that it shall attain Completion of the Facilities (or
a part for which a separate time for completion is specified in the SCC)
within the Time for Completion specified in the SCC pursuant to GCC sub-
Clause 8.2, or within such extended time to which the Supplier shall be
entitled under GCC Clause 40 hereof.

26.2

If the Supplier fails to attain Completion of the Facilities or any part thereof|
within the Time for Completion or any extension thereof under GCC
Clause 40, the Supplier shall pay to the Employer liquidated damages in
the amount specified in the SCC as a percentage rate of the Contract Price,
or the relevant part thereof. The aggregate amount of such liquidated
damages shall in no event exceed the amount specified as “Maximum” in
the SCC. Once the “Maximum” is reached, the Employer may consider
termination of the Contract, pursuant to GCC sub-Clause 42.2.2.

Such payment shall completely satisfy the Supplier’s obligation to attain
Completion of the Facilities or the relevant part thereof within the Time for
Completion or any extension thereof under GCC Clause 40. The Supplier
shall have no further liability whatsoever to the Employer in respect
thereof.

However, the payment of liquidated damages shall not in any way relieve
the Supplier from any of its obligations to complete the Facilities or from
any other obligations and liabilities of the Supplier under the Contract.

Save for liquidated damages payable under this GCC sub-Clause 26.2, the
failure by the Supplier to attain any milestone or other act, matter or thing
by any date specified in the corresponding Appendix (Time Schedule) to
the Contract Agreement and/or other programme of work prepared
pursuant to GCC sub-Clause 18.2 shall not render the Supplier liable for
any loss or damage thereby suffered by the Employer.

26.3

If the Supplier attains Completion of the Facilities or any part thereof
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before the Time for Completion or any extension thereof under GCC
Clause 40, the Employer shall pay to the Supplier a bonus in the amount
specified in the SCC. The aggregate amount of such bonus shall in no
event exceed the amount specified as “Maximum” in the SCC.

274

Defect Liability

271

The Supplier warrants that the Facilities or any part thereof shall be free
from defects in the design, engineering, materials and workmanship of the
Goods supplied and of the work executed.

27.2

The Defect Liability Period shall be eighteen (18) months from the date of
Completion of the Facilities (or any part thereof) or twelve (12) months
from the date of Operational Acceptance of the Facilities (or any part
thereof), whichever first occurs, unless specified otherwise in the SCC.

If during the Defect Liability Period any defect should be found in the
design, engineering, materials and workmanship of the Goods supplied or
of the work executed by the Supplier, the Supplier shall promptly, in
consultation and agreement with the Employer regarding appropriate
remedying of the defects, and at its cost, repair, replace or otherwise make
good (as the Supplier shall, at its discretion, determine) such defect as well
as any damage to the Facilities caused by such defect. The Supplier shall
not be responsible for the repair, replacement or making good of any defect
of any damage to the Facilities arising out of or resulting from any of the
following causes:

(a) improper operation or maintenance of the Facilities by the Employer

(b) operation of the Facilities outside specifications provided in the
Contract

(¢) normal wear and tear.
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The Supplier’s obligations under this GCC Clause 27 shall not apply to

(a) any materials that are supplied by the Employer under GCC sub-
Clause 21.2, are normally consumed in operation, or have a normal
life shorter than the Defect Liability Period stated herein

(b) any designs, specifications or other data designed, supplied or
specified by or on behalf of the Employer or any matters for which
the Supplier has disclaimed responsibility herein

(¢)  any other materials supplied or any other work executed by or on
behalf of the Employer, except for the work executed by the
Employer under GCC sub-Clause 27.7.
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The Employer shall give the Supplier a notice stating the nature of any
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such defect together with all available evidence thereof, promptly
following the discovery thereof. The Employer shall afford all reasonable
opportunity for the Supplier to inspect any such defect.

27.5

The Employer shall afford the Supplier all necessary access to the Facilities
and the Site to enable the Supplier to perform its obligations under this
GCC Clause 27.

The Supplier may, with the consent of the Employer, remove from the Site
any Goods or any part of the Facilities that are defective if the nature of the
defect, and/or any damage to the Facilities caused by the defect, is such
that repairs cannot be expeditiously carried out at the Site.

27.6

If the repair, replacement or making good is of such a character that it may
affect the efficiency of the Facilities or any part thereof, the Employer may
give to the Supplier a notice requiring that tests of the defective part of the
Facilities shall be made by the Supplier immediately upon completion of
such remedial work, whereupon the Supplier shall carry out such tests.

If such part fails the tests, the Supplier shall carry out further repair,
replacement or making good (as the case may be) until that part of the
Facilities passes such tests. The tests shall be agreed upon by the Employer
and the Supplier.

27.7

If the Supplier fails to commence the work necessary to remedy such defect
or any damage to the Facilities caused by such defect within a reasonable
time (which shall in no event be considered to be less than fifteen (15)
days), the Employer may, following notice to the Supplier, proceed to do
such work, and the reasonable costs incurred by the Employer in
connection therewith shall be paid to the Employer by the Supplier or may
be deducted by the Employer from any monies due the Supplier or claimed
under the Performance Security.

27.8

If the Facilities or any part thereof cannot be used by reason of such defect
and/or making good of such defect, the Defect Liability Period of the
Facilities or such part, as the case may be, shall be extended by a period
equal to the period during which the Facilities or such part cannot be used
by the Employer because of any of the aforesaid reasons.
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Except as provided in GCC Clauses 27 and 33, the Supplier shall be under
no liability whatsoever and howsoever arising, and whether under the
Contract or at law, in respect of defects in the Facilities or any part
thereof, the Goods, design or engineering or work executed that appear
after Completion of the Facilities or any part thereof, except where such
defects are the result of the gross negligence, fraud, criminal or willful

action of theSupplier.
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In addition, the Supplier shall also provide an extended warranty for any
such component of the Facilities and during the period of time as may be
specified in the SCC. Such obligation shall be in addition to the defect
liability specified under GCC sub-Clause 27.2.

28.

Functional
Guarantees

28.1

The Supplier guarantees that during the Guarantee Test, the Facilities and
all parts thereof shall attain the Functional Guarantees specified in the
corresponding Appendix (Functional Guarantees) to the Contract
Agreement, subject to and upon the conditions therein specified.

28.2

If, for reasons attributable to the Supplier, the minimum level of the
Functional Guarantees specified in the corresponding Appendix
(Functional Guarantees) to the Contract Agreement are not met either in
whole or in part, the Supplier shall at its cost and expense make such
changes, modifications and /or additions to the Plant or any part thereof as
may be necessary to meet at least the minimum level of such Guarantees.
The Supplier shall notify the Employer upon completion of the necessary
changes, modifications and/or additions, and shall request the Employer
to repeat the Guarantee Test until the minimum level of the Guarantees has
been met. If the Supplier eventually fails to meet the minimum level of
Functional Guarantees, the Employer may consider termination of the
Contract, pursuant to GCC sub-Clause 42.2.2.

28.3

If, for reasons attributable to the Supplier, the Functional Guarantees
specified in the corresponding Appendix (Functional Guarantees) to the
Contract Agreement are not attained either in whole or in part, but the
minimum level of the Functional Guarantees specified in the said
Appendix to the Contract Agreement is met, the Supplier shall, at the
Supplier’s option, either

(a) make such changes, modifications and/or additions to the Facilities or
any part thereof that are necessary to attain the Functional Guarantees
at its cost and expense, and shall request the Employer to repeat the
Guarantee Test or

(b) pay liquidated damages to the Employer in respect of the failure to
meet the Functional Guarantees in accordance with the provisions in
the corresponding Appendix (Functional Guarantees) to the Contract
Agreement.
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The payment of liquidated damages under GCC sub-Clause 28.3, up to the
limitation of liability specified in the SCC, shall completely satisfy the
Supplier’s guarantees under GCC sub-Clause 28.3, and the Supplier shall
have no further liability whatsoever to the Employer in respect thereof.
Upon the payment of such liquidated damages by the Supplier, the Project
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Manager shall issue the Operational Acceptance Certificate for the
Facilities or any part thereof in respect of which the liquidated damages
have been so paid.

29.

Patent Indemnity

29.1

The Supplier shall, subject to the Employer's compliance with GCC sub-
Clause 29.2, indemnify and hold harmless the Employer and its employees
and officers from and against any and all suits, actions or administrative
proceedings, claims, demands, losses, damages, costs, and expenses of]
whatsoever nature, including attorney’s fees and expenses, which the
Employer may suffer as a result of any infringement or alleged
infringement of any patent, utility model, registered design, trademark,
copyright or other intellectual property right registered or otherwise
existing at the date of the Contract by reason of: (a) the installation of the
Facilities by the Supplier or the use of the Facilities in the United Republic
of Tanzania; and (b) the sale of the products produced by the Facilities in
United Republic of Tanzania.

Such indemnity shall not cover any use of the Facilities or any part thereof
other than for the purpose indicated by or to be reasonably inferred from
the Contract, any infringement resulting from the use of the Facilities or
any part thereof, or any products produced thereby in association or
combination with any other equipment, plant or materials not supplied by
the Supplier, pursuant to the Contract Agreement,

29.2

If any proceedings are brought or any claim is made against the Employer
arising out of the matters referred to in GCC sub-Clause 29.1, the
Employer shall promptly give the Supplier a notice thereof, and the
Supplier may at its own expense and in the Employer's name conduct
such proceedings or claim and any negotiations for the settlement of any
such proceedings or claim.

If the Supplier fails to notify the Employer within twenty-eight (28) days
after receipt of such notice that it intends to conduct any such proceedings
or claim, then the Employer shall be free to conduct the same on its own
behalf. Unless the Supplier has so failed to notify the Employer within the
twenty-eight (28) day period, the Employer shall make no admission that
may be prejudicial to the defense of any such proceedings or claim.

The Employer shall, at the Supplier's request, afford all available
assistance to the Supplier in conducting such proceedings or claim, and
shall be reimbursed by the Supplier for all reasonable expenses incurred
in so doing.

29:3

The Employer shall indemnify and hold harmless the Supplier and its
employees, officers and Subsuppliers from and against any and all suits,
actions or administrative proceedings, claims, demands, losses, damages,
costs, and expenses of whatsoever nature, including attorney’s fees and
expenses, which the Supplier may suffer as a result of any infringement or
alleged infringement of any patent, utility model, registered design,
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trademark, copyright or other intellectual property right registered or
otherwise existing at the date of the Contract arising out of or in
connection with any design, data, drawing, specification, or other
documents or materials provided or designed by or on behalf of the
Employer.

30.

Limitation of
Liability

301

Exceptin cases of criminal negligence or willful misconduct,

(a) the Supplier shall not be liable to the Employer, whether in contract,
tort, or otherwise, for any indirect or consequential loss or damage,
loss of use, loss of production, or loss of profits or interest costs,
provided that this exclusion shall not apply to any obligation of the
Supplier to pay liquidated damages to the Employer and

(b) the aggregate liability of the Supplier to the Employer, whether under
the Contract, in tort or otherwise, shall not exceed the total Contract
Price, provided that this limitation shall not apply to the cost of
repairing or replacing defective equipment, or to any obligation of the
Supplier to indemnify the Employer with respect to patent
infringement,

G. Risk Distribution

31

Transfer of Ownership

31.1

Ownership of the Goods (including spare parts) to be imported into the
United Republic of Tanzania shall be transferred to the Employer upon
loading on to the mode of transport to be used to convey the Goods from
the country of origin.

2

Ownership of the Goods (including spare parts) procured in the United
Republic of Tanzania where the Site is located shall be transferred to the
Employer when the Goods are brought on to the Site.

31.3

Ownership of the Supplier's Equipment used by the Supplier and its
Subsuppliers in connection with the Contract shall remain with the
Supplier or its Subsuppliers.

31.4

Ownership of any Goods in excess of the requirements for the Facilities
shall revert to the Supplier upon Completion of the Facilities or at such
earlier time when the Employer and the Supplier agree that the Goods in
question are no longer required for the Facilities.

31.5

Notwithstanding the transfer of ownership of the Goods, the
responsibility for care and custody thereof together with the risk of loss
or damage thereto shall remain with the Supplier pursuant to GCC
Clause 32 (Care of Facilities) hereof until Completion of the Facilities or
the part thereof in which such Goods are incorporated.

32.

Care of Facilities

321

The Supplier shall be responsible for the care and custody of the
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Facilities or any part thereof until the date of Completion of the
Facilities pursuant to GCC Clause 24 or, where the Contract provides for
Completion of the Facilities in parts, until the date of Completion of the
relevant part, and shall make good at its own cost any loss or damage
that may occur to the Facilities or the relevant part thereof from any
cause whatsoever during such period. The Supplier shall also be
responsible for any loss or damage to the Facilities caused by the
Supplier or its Sub suppliers in the course of any work carried out,
pursuant to GCC Clause 27. Notwithstanding the foregoing, the
Supplier shall not be liable for any loss or damage to the Facilities or
that part thereof caused by reason of any of the matters specified or
referred to in paragraphs (a), (b) and (c) of GCC sub-Clauses 32.2 and
38.1.

322

If any loss or damage occurs to the Facilities or any part thereof or to the
Supplier’s temporary facilities by reason of

(a) (insofar as they relate to the United Republic of Tanzania, where the
Site is located) nuclear reaction, nuclear radiation, radioactive
contamination, pressure wave caused by aircraft or other aerial
objects, or any other occurrences that an experienced supplier could
not reasonably foresee, or if reasonably foreseeable could not
reasonably make provision for or insure against, insofar as such
risks are not normally insurable on the insurance market and are
mentioned in the general exclusions of the policy of insurance,
including War Risks and Political Risks, taken out under GCC
Clause 34 hereof

(b) any use or occupation by the Employer or any third party (other
than a Subsupplier) authorized by the Employer of any part of the
Facilities

(c) any use of or reliance upon any design, data or specification
provided or designated by or on behalf of the Employer, or any
such matter for which the Supplier has disclaimed responsibility
herein,

the Employer shall pay to the Supplier all sums payable in respect of the
Facilities executed, notwithstanding that the same be lost, destroyed or
damaged, and will pay to the Supplier the replacement value of all
temporary facilities and all parts thereof lost, destroyed or damaged. If]
the Employer requests the Supplier in writing to make good any loss or
damage to the Facilities thereby occasioned, the Supplier shall make
good the same at the cost of the Employer in accordance with GCC
Clause 39. If the Employer does not request the Supplier in writing to
make good any loss or damage to the Facilities thereby occasioned, the
Employer shall either request a change in accordance with GCC Clause
39, excluding the performance of that part of the Facilities thereby lost,
destroyed or damaged, or, where the loss or damage affects a
substantial part of the Facilities, the Employer shall terminate the
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Contract pursuant to GCC sub-Clause 42.1 hereof.

32.3

The Supplier shall be liable for any loss of or damage to any Supplier’s
Equipment, or any other property of the Supplier used or intended to be
used for purposes of the Facilities, except (i) as mentioned in GCC sub-
Clause 32.2 (with respect to the Supplier’s temporary facilities), and (ii)
where such loss or damage arises by reason of any of the matters
specified in GCC sub-Clauses 32.2 (b) and (c) and 38.1.

32.4

With respect to any loss or damage caused to the Facilities or any part
thereof or to the Supplier’s Equipment by reason of any of the matters
specified in GCC sub-Clause 38.1, the provisions of GCC sub-Clause 38.3
shall apply.

33.

Loss of or Damage to
Property; Accident or
Injury to Workers;
Indemnification

331

Subject to GCC sub-Clause 33.3, the Supplier shall indemnify and hold
harmless the Employer and its employees and officers from and against
any and all suits, actions or administrative proceedings, claims,
demands, losses, damages, costs, and expenses of whatsoever nature,
including attorney's fees and expenses, in respect of the death or injury
of any person or loss of or damage to any property (other than the
Facilities whether accepted or not), arising in connection with the
supply and installation of the Facilities and by reason of the negligence
of the Supplier or its Subsuppliers, or their employees, officers or
agents, except any injury, death or property damage caused by the
negligence of the Employer, its suppliers, employees, officers or agents.
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If any proceedings are brought or any claim is made against the
Employer that might subject the Supplier to liability under GCC sub-
Clause 33.1, the Employer shall promptly give the Supplier a notice
thereof and the Supplier may at its own expense and in the Employer’s
name conduct such proceedings or claim and any negotiations for the
settlement of any such proceedings or claim.

If the Supplier fails to notify the Employer within twenty-eight (28) days
after receipt of such notice that it intends to conduct any such
proceedings or claim, then the Employer shall be free to conduct the
same on its own behalf. Unless the Supplier has so failed to notify the
Employer within the twenty-eight (28) day period, the Employer shall
make no admission that may be prejudicial to the defense of any such
proceedings or claim.

The Employer shall, at the Supplier’s request, afford all available
assistance to the Supplier in conducting such proceedings or claim, and
shall be reimbursed by the Supplier for all reasonable expenses incurred
in so doing.

33.3

The Employer shall indemnify and hold harmless the Supplier and its
employees, officers and Subsuppliers from any liability for loss of or
damage to property of the Employer, other than the Facilities not yet
taken over, that is caused by fire, explosion or any other perils, in excess
of the amount recoverable from insurances procured under GCC Clause
34, provided that such fire, explosion or other perils were not caused by
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any act or failure of the Supplier.

334 The party entitled to the benefit of an indemnity under this GCC Clause
33 shall take all reasonable measures to mitigate any loss or damage
which has occurred. If the party fails to take such measures, the other
party’s liabilities shall be correspondingly reduced.
34, | Insurance 341 To the extent specified in the corresponding Appendix (Insurance

Requirements) to the Contract Agreement, the Supplier shall at its
expense take out and maintain in effect, or cause to be taken out and
maintained in effect, during the performance of the Contract, the
insurances set forth below in the sums and with the deductibles and
other conditions specified in the said Appendix. The identity of the
insurers and the form of the policies shall be subject to the approval of]
the Employer, who should not unreasonably withhold such approval.

(a) Cargo Insurance During Transport

Covering loss or damage occurring while in transit from the
Supplier’s or Subsupplier's works or stores until arrival at the Site,
to the Goods (including spare parts therefore) and to the Supplier’s
Equipment.

(b) Installation i nce

Covering physical loss or damage to the Facilities at the Site,
occurring prior to Completion of the Facilities, with an extended
maintenance coverage for the Supplier’s liability in respect of any
loss or damage occurring during the Defect Liability Period while
the Supplier is on the Site for the purpose of performing its
obligations during the Defect Liability Period.

(c) ird Party Liabili rance

Covering bodily injury or death suffered by third parties (including
the Employer's personnel) and loss of or damage to property
occurring in connection with the supply and installation of the
Facilities.

(d) Aut ile Liability In

Covering use of all vehicles used by the Supplier or its Subsuppliers
(whether or not owned by them) in connection with the execution of
the Contract.

(e) Workers’ Compensation

In accordance with the statutory requirements applicable in United
Republic of Tanzania.

() Employer’s Liability
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[n accordance with the statutory requirements applicable in United
Republic of Tanzania.

(g) Other Insurances

Such other insurances as may be specifically agreed upon by the
parties hereto as listed in the said the corresponding Appendix.

34.2

The Employer shall be named as co-insured under all insurance policies
taken out by the Supplier pursuant to GCC sub-Clause 34.1, except for
the Third Party Liability, Workers' Compensation and Employer’s
Liability Insurances, and the Supplier’'s Subsuppliers shall be named as
co-insured’s under all insurance policies taken out by the Supplier
pursuant to GCC sub-Clause 34.1 except for the Cargo Insurance During
Transport, Workers’ Compensation and Employer's Liability
Insurances. All insurer’s rights of subrogation against such co-insured’s
for losses or claims arising out of the performance of the Contract shall
be waived under such policies.

34.3

The Supplier shall, in accordance with the provisions of the
corresponding Appendix (Insurance Requirements) to the Contract
Agreement, deliver to the Employer certificates of insurance (or copies
of the insurance policies) as evidence that the required policies are in
full force and effect. The certificates shall provide that no less than
twenty-one (21) days’ notices shall be given to the Employer by insurers
prior to cancellation or material modification of a policy.

34.4

The Supplier shall ensure that, where applicable, its Subsupplier(s) shall
take out and maintain in effect adequate insurance policies for their
personnel and vehicles and for work executed by them under the
Contract, unless such Subsuppliers are covered by the policies taken out

by the Supplier.
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34.5

The Employer shall at its expense take out and maintain in effect during
the performance of the Contract those insurances specified in the
corresponding Appendix (Insurance Requirements) to the Contract
Agreement, in the sums and with the deductibles and other conditions
specified in the said Appendix. The Supplier and the Supplier's
Subsuppliers shall be named as co-insured’s under all such policies. All
insurers’ rights of subrogation against such co-insured’s for losses or
claims arising out of the performance of the Contract shall be waived
under such policies. The Employer shall deliver to the Supplier
satisfactory evidence that the required insurances are in full force and
effect. The policies shall provide that not less than twenty-one (21)
days’ notices shall be given to the Supplier by all insurers prior to any
cancellation or material modification of the policies. If so, requested by
the Supplier, the Employer shall provide copies of the policies taken out
by the Employer under this GCC sub-Clause 34.5.

34.6

If the Supplier fails to take out and/or maintain in effect the insurances
referred to in GCC sub-Clause 34.1, the Employer may take out and
maintain in effect any such insurances and may from time to time
deduct from any amount due the Supplier under the Contract any
premium that the Employer shall have paid to the insurer, or may
otherwise recover such amount as a debt due from the Supplier. If the
Employer fails to take out and/or maintain in effect the insurances
referred to in GCC 34.5, the Supplier may take out and maintain in
effect any such insurances and may from time to time deduct from any
amount due the Employer under the Contract any premium that the
Supplier shall have paid to the insurer, or may otherwise recover such
amount as a debt due from the Employer. If the Supplier fails to or is
unable to take out and maintain in effect any such insurances, the
Supplier shall nevertheless have no liability or responsibility towards
the Employer, and the Supplier shall have full recourse against the
Employer for any and all liabilities of the Employer herein.

34.7

Unless otherwise provided in the Contract, the Supplier shall prepare
and conduct all and any claims made under the policies effected by it
pursuant to this GCC Clause 34, and all monies payable by any insurers
shall be paid to the Supplier. The Employer shall give to the Supplier all
such reasonable assistance as may be required by the Supplier. With
respect to insurance claims in which the Employer’s interest is involved,
the Supplier shall not give any release or make any compromise with
the insurer without the prior written consent of the Employer. With
respect to insurance claims in which the Supplier's interest is involved,
the Employer shall not give any release or make any compromise with
the insurer without the prior written consent of the Supplier.
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35.

Unforeseen Conditions

35.1

If, during the execution of the Contract, the Supplier shall encounter on

the Site any physical conditions (other than climatic conditions) or
artificial obstructions that could not have been reasonably foreseen prior
to the date of the Contract Agreement by an experienced supplier on the
basis of reasonable examination of the data relating to the Facilities
(including any data as to boring tests) provided by the Employer, and
on the basis of information that it could have obtained from a visual
inspection of the Site (if access thereto was available) or other data
readily available to it relating to the Facilities, and if the Supplier
determines that it will in consequence of such conditions or obstructions
incur additional cost and expense or require additional time to perform
its obligations under the Contract that would not have been required if
such physical conditions or artificial obstructions had not been
encountered, the Supplier shall promptly, and before performing
additional work or using additional Goods or Supplier's Equipment,
notify the Project Manager in writing of

(a) the physical conditions or artificial obstructions on the Site that
could not have been reasonably foreseen

(b) the additional work and/or Goods and/or Supplier's Equipment
required, including the steps which the Supplier will or proposes to
take to overcome such conditions or obstructions

(c) the extent of the anticipated delay
(d) the additional cost and expense that the Supplier is likely to incur.

On receiving any notice from the Supplier under this GCC sub-Clause
35.1, the Project Manager shall promptly consult with the Employer and
Supplier and decide upon the actions to be taken to overcome the
physical conditions or artificial obstructions encountered. Following
such consultations, the Project Manager shall instruct the Supplier, with
a copy to the Employer, of the actions to be taken.

35.2

Any reasonable additional cost and expense incurred by the Supplier in
following the instructions from the Project Manager to overcome such
physical conditions or artificial obstructions referred to in GCC sub-
Clause 35.1 shall be paid by the Employer to the Supplier as an addition
to the Contract Price.

353

If the Supplier is delayed or impeded in the performance of the Contract

because of any such physical conditions or artificial obstructions
referred to in GCC sub-Clause 35.1, the Time for Completion shall be
extended in accordance with GCC Clause 40.

36.

Change in Laws and
Regulations

36.1

If, after the date twenty-eight (28) days prior to the date of Tender
submission, in the United Republic of Tanzania, any law, regulation,
ordinance, order or by-law having the force of law is enacted,
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promulgated, abrogated or changed (which shall be deemed to include
any change in interpretation or application by the competent
authorities) that subsequently affects the costs and expenses of the
Supplier and/or the Time for Completion, the Contract Price shall be
correspondingly increased or decreased, and/or the Time for
Completion shall be reasonably adjusted to the extent that the Supplier
has thereby been affected in the performance of any of its obligations
under the Contract. Notwithstanding the foregoing, such additional or
reduced costs shall not be separately paid or credited if the same has
already been accounted for in the price adjustment provisions where
applicable, in accordance with the SCC.

37.

Force Majeure

370

Force majeure shall include, without limitation, the following:

(a) war, hostilities or warlike operations (whether a state of war be
declared or not), invasion, act of foreign enemy and civil war

(b) rebellion, revolution, insurrection, mutiny, usurpation of civil or
military government, conspiracy, riot, civil commotion and terrorist
acts

(c) confiscation, nationalization, mobilization, commandeering or
requisition by or under the order of any government or de jure or de
facto authority or ruler or any other act or failure to act of any local
state or national government authority

(d) strike, sabotage, lockout, embargo, import restriction, port
congestion, lack of usual means of public transportation and
communication, industrial dispute, shipwreck, shortage or
restriction of power supply, epidemics, quarantine and plague

(e) earthquake, landslide, volcanic activity, fire, flood or inundation,
tidal wave, typhoon or cyclone, hurricane, storm, lightning, or other
inclement weather condition, nuclear and pressure waves or other
natural or physical disaster

() Shortage of labour, materials or utilities where caused by
circumstances that are themselves Force Majeure.

372

If either party is prevented, hindered or delayed from or in performing
any of its obligations under the Contract by an event of Force Majeure,
then it shall notify the other in writing of the occurrence of such event
and the circumstances thereof within fourteen (14) days after the
occurrence of such event,

37.3

The party who has given such notice shall be excused from the
performance or punctual performance of its obligations under the
Contract for so long as the relevant event of Force Majeure continues
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and to the extent that such party’s performance is prevented, hindered
or delayed. The Time for Completion shall be extended in accordance
with GCC Clause 40.

37.4

The party or parties affected by the event of Force Majeure shall use
reasonable efforts to mitigate the effect thereof upon its or their
performance of the Contract and to fulfill its or their obligations under
the Contract, but without prejudice to either party’s right to terminate
the Contract under GCC sub-Clauses 37.6 and 38.5.

37.5

No delay ornonperformance by either party hereto caused by the
occurrence of any event of Force Majeure shall

(a) constitute a default or breach of the Contract

(b) (subject to GCC sub-Clauses 32.2, 38.3 and 38.4) give rise to any
claim for damages or additional cost or expense occasioned thereby

If and to the extent that such delay or nonperformance is caused by the
occurrence of an event of Force Majeure.

37.6

If the performance of the Contract is substantially prevented, hindered or
delayed for a single period of more than sixty (60) days or an aggregate
period of more than one hundred and twenty (120) days on account of
one or more events of Force Majeure during the currency of the
Contract, the parties will attempt to develop a mutually satisfactory
solution, failing which either party may terminate the Contract by
giving a notice to the other, but without prejudice to either party’s right
to terminate the Contract under GCC sub-Clause 38.5.

37T

In the event of termination pursuant to GCC sub-Clause 37.6, the rights
and obligations of the Employer and the Supplier shall be as specified in
GCC sub-Clauses 42.1.2 and 42.1.3.

37.8

Notwithstanding GCC sub-Clause 37.5, Force Majeure shall not apply to
any obligation of the Employer to make payments to the Supplier
herein.

38.

War Risks

38.1

“War Risks” shall mean any event specified in paragraphs (a) and (b) of
GCC sub-Clause 37.1 and any explosion or impact of any mine, bomb,
shell, grenade or other projectile, missile, munitions or explosive of war,
occurring or existing in or near the United Republic of Tanzania where
the Site is located.

38.2

Notwithstanding anything contained in the Contract, the Supplier shall
have no liability whatsoever for or with respect to
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(a) destruction of or damage to Facilities, Goods, or any part thereof

(b) destruction of or damage to property of the Employer or any third
party

(c) injury or loss of life

if such destruction, damage, injury or loss of life is caused by any War

Risks, and the Employer shall indemnify and hold the Supplier
harmless from and against any and all claims, liabilities, actions,
lawsuits, damages, costs, charges or expenses arising in consequence of
or in connection with the same.

38.3

If the Facilities or any Goods or Supplier's Equipment or any other
property of the Supplier used or intended to be used for the purposes of
the Facilities shall sustain destruction or damage by reason of any War
Risks, the Employer shall pay the Supplier for

(a) any part of the Facilities or the Goods so destroyed or damaged (to
the extent not already paid for by the Employer)

(b) replacing or making good any Supplier's Equipment or other
property of the Supplier so destroyed or damaged

(¢) Replacing or making good any such destruction or damage to the
Facilities or the Goods or any part thereof so far as may be required
by the Employer, and as may be necessary for completion of the
Facilities.

If the Employer does not require the Supplier to replace or make good
any such destruction or damage to the Facilities, the Employer shall
either request a change in accordance with GCC Clause 39, excluding
the performance of that part of the Facilities thereby destroyed or
damaged or, where the loss, destruction or damage affects a substantial
part of the Facilities, shall terminate the Contract, pursuant to GCC sub-
Clause 42.1.

38.4

Notwithstanding anything contained in the Contract, the Employer
shall pay the Supplier for any increased costs or incidentals to the
execution of the Contract that are in any way attributable to, consequent
on, resulting from, or in any way connected with any War Risks,
provided that the Supplier shall as soon as practicable notify the
Employer in writing of any such increased cost.

38.5

If during the performance of the Contract any War Risks shall occur that
financially or otherwise materially affect the execution of the Contract by
the Supplier, the Supplier shall use its reasonable efforts to execute the
Contract with due and proper consideration given to the safety of its and
its Subsuppliers’ personnel engaged in the work on the Facilities,
provided, however, that if the execution of the work on the Facilities
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becomes impossible or is substantially prevented for a single period of
more than sixty (60) days or an aggregate period of more than one
hundred and twenty (120) days on account of any War Risks, the parties
will attempt to develop a mutually satisfactory solution, failing which
either party may terminate the Contract by giving a notice to the other,

38.6

In the event of termination pursuant to GCC sub-Clauses 38.3 or 38.5, the
rights and obligations of the Employer and the Supplier shall be
specified in GCC sub-Clauses 42.1.2 and 42.1.3.

H. Change in Contract Elements

39.

Change in the Facilities

39.1

Introducing a Change
391.1 Subject to GCC sub-Clauses 39.2.5 and 39.2.7, the Employer shall

39014

3913

3914

have the right to propose, and subsequently require, that the
Project Manager order the Supplier from time to time during the
performance of the Contract to make any change, modification,
addition or deletion to, in or from the Facilities (hereinafter called
“Change”), provided that such Change falls within the general
scope of the Facilities and does not constitute unrelated work and
that it is technically practicable, taking into account both the state
of advancement of the Facilities and the technical compatibility of
the Change envisaged with the nature of the Facilities as specified
in the Contract.

The Supplier may from time to time during its performance of the
Contract propose to the Employer (with a copy to the Project
Manager) any Change that the Supplier considers necessary or
desirable to improve the quality, efficiency or safety of the
Facilities. The Employer may at its discretion approve or reject any
Change proposed by the Supplier, provided that the Employer
shall approve any Change proposed by the Supplier to ensure the
safety of the Facilities.

Notwithstanding GCC sub-Clauses 39.1.1 and 39.1.2, no change
made necessary because of any default of the Supplier in the
performance of its obligations under the Contract shall be deemed
to be a Change, and such change shall not result in any adjustment
of the Contract Price or the Time for Completion.

The procedure on how to proceed with and execute Changes is
specified in GCC sub-Clauses 39.2 and 39.3, and further details and
sample forms are provided in the Sample Forms and Procedures
section in the Tendering Documents.




39.2

Changes Originating from Emplover

39.2.1

39.2.2

If the Employer proposes a Change pursuant to GCC sub-Clause
39.1.1, it shall send to the Supplier a “Request for Change
Proposal,” requiring the Supplier to prepare and furnish to the
Project Manager as soon as reasonably practicable a “Change
Proposal,” which shall include the following:

(a)  briefdescription of the Change

(b)  effect on the Time for Completion

(¢)  estimated cost of the Change

(d) effect on Functional Guarantees (if any)

(e)  Effect on any other provisions of the Contract.

Prior to preparing and submitting the “Change Proposal,” the
Supplier shall submit to the Project Manager an “Estimate for
Change Proposal,” which shall be an estimate of the cost of
preparing and submitting the Change Proposal.

Upon receipt of the Supplier’s Estimate for Change Proposal, the Employer
shall do one of the following:

(a)

(b)

(c)

39:2:3

3924

39.2.5

accept the Supplier’s estimate with instructions to the Supplier to
proceed with the preparation of the Change Proposal

advise the Supplier of any part of its Estimate for Change Proposal
that is unacceptable and request the Supplier to review its estimate

Advise the Supplier that the Employer does not intend to proceed
with the Change.

Upon receipt of the Employer’s instruction to proceed under GCC
sub-Clause 39.2.2 (a), the Supplier shall, with proper expedition,
proceed with the preparation of the Change Proposal, in
accordance with GCC sub-Clause 39.2.1.

The pricing of any Change shall, as far as practicable, be calculated
in accordance with the rates and prices included in the Contract. If
such rates and prices are inequitable, the parties thereto shall agree
on specific rates for the valuation of the Change.

If before or during the preparation of the Change Proposal it
becomes apparent that the aggregate effect of compliance
therewith and with all other Change Orders that have already
become binding upon the Supplier under this GCC Clause 39
would be to increase or decrease the Contract Price as originally set
forth in Article 2 (Contract Price) of the Contract Agreement by
more than fifteen percent (15%), the Supplier may give a written
notice of objection thereto prior to furnishing the Change Proposal
as aforesaid. If the Employer accepts the Supplier’s objection, the




Employer shall withdraw the proposed Change and shall notify
the Supplier in writing thereof.

The Supplier’s failure to so object shall neither affect its right to object to
any subsequent requested Changes or Change Orders herein, nor affect its
right to take into account, when making such subsequent objection, the
percentage increase or decrease in the Contract Price that any Change not
objected to by the Supplier represents.

3926 Upon receipt of the Change Proposal, the Employer and the
Supplier shall mutually agree upon all matters therein contained.
Within fourteen (14) days after such agreement, the Employer
shall, if it intends to proceed with the Change, issue the Supplier
with a Change Order.

If the Employer is unable to reach a decision within fourteen (14) days, it
shall notify the Supplier with details of when the Supplier can expect a
decision.

If the Employer decides not to proceed with the Change for whatever
reason, it shall, within the said period of fourteen (14) days, notify the
Supplier accordingly. Under such circumstances, the Supplier shall be
entitled to reimbursement of all costs reasonably incurred by it in the
preparation of the Change Proposal, provided that these do not exceed the
amount given by the Supplier in its Estimate for Change Proposal
submitted in accordance with GCC sub-Clause 39.2.2.

3927 If the Employer and the Supplier cannot reach agreement on the
price for the Change, an equitable adjustment to the Time for
Completion, or any other matters identified in the Change
Proposal, the Employer may nevertheless instruct the Supplier to
proceed with the Change by issue of a “Pending Agreement
Change Order.”

Upon receipt of a Pending Agreement Change Order, the Supplier shall
immediately proceed with effecting the Changes covered by such Order.
The parties shall thereafter attempt to reach agreement on the outstanding
issues under the Change Proposal.

If the parties cannot reach agreement within sixty (60) days from the date of]
issue of the Pending Agreement Change Order, then the matter may be
referred to the Adjudicator in accordance with the provisions of GCC sub-
Clause 6.1.

39.3

Changes Originating from Supplier

39.3.1 If the Supplier proposes a Change pursuant to GCC sub-Clause
39.1.2, the Supplier shall submit to the Project Manager a written
“Application for Change Proposal,” giving reasons for the
proposed Change and including the information specified in GCC
sub-Clause 39.2.1.

Upon receipt of the Application for Change Proposal, the parties shall
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follow the procedures outlined in GCC sub-Clauses 39.2.6 and 39.2.7.
However, should the Employer choose not to proceed, the Supplier shall
not be entitled to recover the costs of preparing the Application for Change
Propaosal.

40. | Extension of Time for | 40.1| The Time(s) for Completion specified in the SCC shall be extended if the
Completion Supplier is delayed or impeded in the performance of any of its obligations
under the Contract by reason of any of the following:
{a) any Change in the Facilities as provided in GCC Clause 39
(b) any occurrence of Force Majeure as provided in GCC Clause 37,
unforeseen conditions as provided in GCC Clause 35, or other
occurrence of any of the matters specified or referred to in
paragraphs (a), (b) and (c) of GCC sub-Clause 32.2
() any suspension order given by the Employer under GCC Clause 41
hereof or reduction in the rate of progress pursuant to GCC sub-
Clause 41.2 or
(d) any changes in laws and regulations as provided in GCC Clause 36
or
(e) any default or breach of the Contract by the Employer, specifically
including failure to supply the items listed in the corresponding
Appendix (Scope of Works and Supply by the Employer) to the
Contract Agreement, or any activity, act or omission of any other
suppliers employed by the Employer or
()  any other matter specifically mentioned in the Contract by such
period as shall be fair and reasonable in all the circumstances and as
shall fairly reflect the delay or impediment sustained by the Supplier.
40.2| Except where otherwise specifically provided in the Contract, the Supplier
shall submit to the Project Manager a notice of a claim for an extension of
the Time for Completion, together with particulars of the event or
circumstance justifying such extension as soon as reasonably practicable
after the commencement of such event or circumstance. As soon as
reasonably practicable after receipt of such notice and supporting
particulars of the claim, the Employer and the Supplier shall agree upon
the period of such extension. In the event that the Supplier does not accept
the Employer's estimate of a fair and reasonable time extension, the
Supplier shall be entitled to refer the matter to an Adjudicator, pursuant to
GCC sub-Clause 6.1.
40.3| The Supplier shall at all times use its reasonable efforts to minimize any
delay in the performance of its obligations under the Contract.
41. | Suspension 41.1| The Employer may request the Project Manager, by notice to the Supplier, to

order the Supplier to suspend performance of any or all of its obligations

under the Contract. Such notice shall specify the obligation of which
performance is to be suspended, the effective date of the suspension and the
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reasons therefor. The Supplier shall thereupon suspend performance of
such obligation (except those obligations necessary for the care or
preservation of the Facilities) until ordered in writing to resume such
performance by the Project Manager.

If, by virtue of a suspension order given by the Project Manager, other than
by reason of the Supplier’s default or breach of the Contract, the Supplier’s
performance of any of its obligations is suspended for an aggregate period
of more than ninety (90) days, then at any time thereafter and provided that
at that time such performance is still suspended, the Supplier may give a
notice to the Project Manager requiring that the Employer shall, within
twenty-eight (28) days of receipt of the notice, order the resumption of such
performance or request and subsequently order a change in accordance
with GCC Clause 39, excluding the performance of the suspended
obligations from the Contract.

If the Employer fails to do so within such period, the Supplier may, by a
further notice to the Project Manager, elect to treat the suspension, where it
affects a part only of the Facilities, as a deletion of such part in accordance
with GCC Clause 39 or, where it affects the whole of the Facilities, as
termination of the Contract under GCC sub-Clause 42.1.

41.2

If:

(a) the Employer has failed to pay the Supplier any sum due under the
Contract within the specified period, has failed to approve any
invoice or supporting documents without just cause pursuant to the
corresponding Appendix (Terms and Procedures of Payment) to the
Contract Agreement, or commits a substantial breach of the Contract,
the Supplier may give a notice to the Employer that requires
payment of such sum, with interest thereon as stipulated in GCC
sub-Clause 12.3, requires approval of such invoice or supporting
documents, or specifies the breach and requires the Employer to
remedy the same, as the case may be. If the Employer fails to pay
such sum together with such interest, fails to approve such invoice or
supporting documents or give its reasons for withholding such
approval, or fails to remedy the breach or take steps to remedy the
breach within fourteen (14) days after receipt of the Supplier’s notice
or

(b)  the Supplier is unable to carry out any of its obligations under the
Contract for any reason attributable to the Employer, including but
not limited to the Employer’s failure to provide possession of or
access to the Site or other areas in accordance with GCC sub-Clause
10.2, or failure to obtain any governmental permit necessary for the
execution and/or completion of the Facilities,

then the Supplier may by fourteen (14) days’ notice to the Employer
suspend performance of all or any of its obligations under the Contract, or
reduce the rate of progress.

41.3

If the Supplier's performance of its obligations is suspended or the rate of
progress is reduced pursuant to this GCC Clause 41, then the Time for
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Completion shall be extended in accordance with GCC sub-Clause 40.1,
and any and all additional costs or expenses incurred by the Supplier as a
result of such suspension or reduction shall be paid by the Employer to the
Supplier in addition to the Contract Price, except in the case of suspension
order or reduction in the rate of progress by reason of the Supplier’'s
default or breach of the Contract.

41.4| During the period of suspension, the Supplier shall not remove from the
Site any Goods, any part of the Facilities or any Supplier’s Equipment,
without the prior written consent of the Employer.
42, | Termination 42.1| Terminatio : nienc

4211 The Employer may at any time terminate the Contract for any
reason by giving the Supplier a notice of termination that refers to
this GCC sub-Clause 42.1.

42.1.2  Upon receipt of the notice of termination under GCC sub-Clause
42.1.1, the Supplier shall either immediately or upon the date
specified in the notice of termination

(a) cease all further work, except for such work as the Employer
may specify in the notice of termination for the sole purpose of
protecting that part of the Facilities already executed, or any
work required to leave the Site in a clean and safe condition

(b)  terminate all subcontracts, except those to be assigned to the
Employer pursuant to paragraph (d) (ii) below

() remove all Supplier's Equipment from the Site, repatriate the
Supplier’s and its Subsuppliers’ personnel from the Site,
remove from the Site any wreckage, rubbish and debris of any
kind, and leave the whole of the Site in a clean and safe
condition

(d) In addition, the Supplier, subject to the payment specified in
GCC sub-Clause 42.1.3, shall

(i) deliver to the Employer the parts of the Facilities
executed by the Supplier up to the date of termination

(i)  to the extent legally possible, assign to the Employer all
right, title and benefit of the Supplier to the Facilities and
to the Goods as of the date of termination, and, as may
be required by the Employer, in any subcontracts
concluded between the Supplier and its Subsuppliers

(i) Deliver to the Employer all non-proprietary drawings,
specifications and other documents prepared by the
Supplier or its Subsuppliers as at the date of termination
in connection with the Facilities.

4213 In the event of termination of the Contract under GCC sub-Clause
42.1.1, the Employer shall pay to the Supplier the following
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amounts:

(a) the Contract Price, properly attributable to the parts of the
Facilities executed by the Supplier as of the date of termination

(b)  the costs reasonably incurred by the Supplier in the removal of
the Supplier's Equipment from the Site and in the repatriation
of the Supplier's and its Sub suppliers’ personnel

(c) any amounts to be paid by the Supplier to its Sub suppliers in
connection with the termination of any subcontracts, including
any cancellation charges

(d) costs incurred by the Supplier in protecting the Facilities and
leaving the Site in a clean and safe condition pursuant to
paragraph (a) of GCC sub-Clause 42.1.2

()  The cost of satisfying all other obligations, commitments and
claims that the Supplier may in good faith have undertaken
with third parties in connection with the Contract and that are
not covered by paragraphs (a) through (d) above.

42.2 | Termination for Supplier's Default
4221 The Employer, without prejudice to any other rights or remedies it
may possess, may terminate the Contract forthwith in the
following circumstances by giving a notice of termination and its
reasons therefor to the Supplier, referring to this GCC sub-Clause
42.2:

(a) if the Supplier becomes bankrupt or insolvent, has a receiving
order issued against it, compounds with its creditors, or, if the
Supplier is a corporation, a resolution is passed or order is
made for its winding up (other than a voluntary liquidation for
the purposes of amalgamation or reconstruction), a receiver is
appointed over any part of its undertaking or assets, or if the
Supplier takes or suffers any other analogous action in
consequence of debt

(b)  if the Supplier assigns or transfers the Contract or any right or
interest therein in violation of the provision of GCC Clause 43.

(c) if the Supplier, in the judgment of the Employer has engaged

in corrupt, coercive, collusive, obstructive or fraudulent
practices in competing for or in executing the Contract.

For the purpose of this paragraph:

i. “corrupt practice means the offering, giving receiving or
soliciting of anything of value to influence the action of a
public officer in the procurement process or contract
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execution;

ii. “coercive practice” means impairing or harming,

or threatening to impair or harm directly or indirectly, any
party or the property of the party for the purpose ofi
influencing improperly the action or that party in
connection with public procurement or in furtherance of
corrupt practice or fraudulent practice;

iii. collusive practices” means impairing or harming, or

threatening to impair or harm directly or indirectly, any
part or the property of the Party for the purpose of
influencing improperly the action or a part or in connection
with public procurement or government contracting or in
furtherance of a corrupt practice or a Fraudulent Practice

iv. “fraudulent practice” means a misrepresentation of facts in

order to influence a procurement process or the execution
of a contract to the detriment of the Government or a public
body and includes collusive practices among tenderers,
prior to or after submission designed to establish tender
prices at artificial non-competitive levels and to
deprive the Government of the benefits of free and open
competition;

v. ‘“obstructive practice” means acts intended to materially

impede access to required information in exercising a duty
under this Act;

42.2.2 If the Supplier

(a)
(b)

(©)

(d)

has abandoned or repudiated the Contract

has without valid reason failed to commence work on the
Facilities promptly or has suspended (other than pursuant to
GCC sub-Clause 41.2) the progress of Contract performance for
more than twenty-eight (28) days after receiving a written
instruction from the Employer to proceed

persistently fails to execute the Contract in accordance with the
Contract or persistently neglects to carry out its obligations
under the Contract without just cause

refuses or is unable to provide sufficient materials, services or
labor to execute and complete the Facilities in the manner
specified in the programme furnished under GCC sub-Clause
18.2 at rates of progress that give reasonable assurance to the
Employer that the Supplier can attain Completion of the
Faciliies by the Time for Completion as extended, then the
Employer may, without prejudice to any other rights it may
possess under the Contract, give a notice to the Supplier
stating the nature of the default and requiring the Supplier to




remedy the same. If the Supplier fails to remedy or to take
steps to remedy the same within fourteen (14) days of its
receipt of such notice, then the Employer may terminate the
Contract forthwith by giving a notice of termination to the
Supplier that refers to this GCC sub-Clause 42.2.

42.2.3 Upon receipt of the notice of termination under GCC sub-Clauses

4224

422.5

42.2.1 or 42.2.2, the Supplier shall, either immediately or upon such
date as is specified in the notice of termination,

(a) cease all further work, except for such work as the Employer

may specify in the notice of termination for the sole purpose of
protecting that part of the Facilities already executed, or any
work required to leave the Site in a clean and safe condition

(b)  terminate all subcontracts, except those to be assigned to the

Employer pursuant to paragraph (d) below

(¢) deliver to the Employer the parts of the Facilities executed by

the Supplier up to the date of termination

(d)  to the extent legally possible, assign to the Employer all right,

title and benefit of the Supplier to the Facilities and to the
Goods as of the date of termination, and, as may be required
by the Employer, in any subcontracts concluded between the
Supplier and its Sub suppliers

(¢) Deliver to the Employer all drawings, specifications and other

documents prepared by the Supplier or its Sub suppliers as of
the date of termination in connection with the Facilities.

The Employer may enter upon the Site, expel the Supplier, and
complete the Facilities itself or by employing any third party. The
Employer may, to the exclusion of any right of the Supplier over
the same, take over and use with the payment of a fair rental rate
to the Supplier, with all the maintenance costs to the account of the
Employer and with an indemnification by the Employer for all
liability including damage or injury to persons arising out of the
Employer's use of such equipment, any Supplier’s Equipment
owned by the Supplier and on the Site in connection with the
Facilities for such reasonable period as the Employer considers
expedient for the supply and installation of the Facilities.

Upon completion of the Facilities or at such earlier date as the
Employer thinks appropriate, the Employer shall give notice to the
Supplier that such Supplier’s Equipment will be returned to the
Supplier at or near the Site and shall return such Supplier’s
Equipment to the Supplier in accordance with such notice. The
Supplier shall thereafter without delay and at its cost remove or
arrange removal of the same from the Site.

Subject to GCC sub-Clause 42.2.6, the Supplier shall be entitled to
be paid the Contract Price attributable to the Facilities executed as
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42.2.6

of the date of termination, the value of any unused or partially
used Goods on the Site, and the costs, if any, incurred in protecting
the Facilities and in leaving the Site in a clean and safe condition
pursuant to paragraph (a) of GCC sub-Clause 42.2.3. Any sums
due the Employer from the Supplier accruing prior to the date of
termination shall be deducted from the amount to be paid to the
Supplier under this Contract.

If the Employer completes the Facilities, the cost of completing the
Facilities by the Employer shall be determined.

If the sum that the Supplier is entitled to be paid, pursuant to GCC
sub-Clause 42.2.5, plus the reasonable costs incurred by the
Employer in completing the Facilities, exceeds the Contract Price,
the Supplier shall be liable for such excess.

If such excess is greater than the sums due the Supplier under GCC
sub-Clause 42.2.5, the Supplier shall pay the balance to the
Employer, and if such excess is less than the sums due the Supplier
under GCC sub-Clause 42.2.5, the Employer shall pay the balance
to the Supplier.

The Employer and the Supplier shall agree, in writing, on the computation
described above and the manner in which any sums shall be paid.

42.3

Termination by Supplier

423.1

If

(a) the Employer has failed to pay the Supplier any sum due

under the Contract within the specified period, has failed to
approve any invoice or supporting documents without just
cause pursuant to the corresponding Appendix (Terms and
Procedures of Payment) of the Contract Agreement, or
commits a substantial breach of the Contract, the Supplier may
give a notice to the Employer that requires payment of such
sum, with interest thereon as stipulated in GCC sub-Clause
12.3, requires approval of such invoice or supporting
documents, or specifies the breach and requires the Employer
to remedy the same, as the case may be. If the Employer fails
to pay such sum together with such interest, fails to approve
such invoice or supporting decuments or give its reasons for
withholding such approval, fails to remedy the breach or take
steps to remedy the breach within fourteen (14) days after
receipt of the Supplier’s notice, or

(b)  the Supplier is unable to carry out any of its obligations under

the Contract for any reason attributable to the Employer,
including but not limited to the Employer’s failure to provide
possession of or access to the Site or other areas or failure to
obtain any governmental permit necessary for the execution
and/or completion of the Facilities,
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4233

42.3.4

then the Supplier may give a notice to the Employer thereof,
and if the Employer has failed to pay the outstanding sum, to
approve the invoice or supporting documents, to give its
reasons for withholding such approval, or to remedy the
breach within twenty-eight (28) days of such notice, or if the
Supplier is still unable to carry out any of its obligations under
the Contract for any reason attributable to the Employer
within twenty-eight (28) days of the said notice, the Supplier
may by a further notice to the Employer referring to this GCC
sub-Clause 42.3.1, forthwith terminate the Contract.

The Supplier may terminate the Contract forthwith by giving a
notice to the Employer to that effect, referring to this GCC sub-
Clause 42.3.2, if the Employer becomes bankrupt or insolvent, has a
receiving order issued against it, compounds with its creditors, or,
being a corporation, if a resolution is passed or order is made for
its winding up (other than a voluntary liquidation for the purposes
of amalgamation or reconstruction), a receiver is appointed over
any part of its undertaking or assets, or if the Employer takes or
suffers any other analogous action in consequence of debt.

If the Contract is terminated under GCC sub-Clauses 42.3.1 or
42.3.2, then the Supplier shall immediately

(a) cease all further work, except for such work as may be

necessary for the purpose of protecting that part of the
Facilities already executed, or any work required to leave the
Site in a clean and safe condition

(b) terminate all subcontracts, except those to be assigned to the

Employer pursuant to paragraph (d) (ii)

()  Remove all Supplier's Equipment from the Site and repatriate

the Supplier's and its Sub suppliers’ personnel from the Site.

(d) In addition, the Supplier, subject to the payment specified in

GCC sub-Clause 42.3.4, shall

(i deliver to the Employer the parts of the Facilities
executed by the Supplier up to the date of termination

(i)  to the extent legally possible, assign to the Employer all
right, title and benefit of the Supplier to the Facilities and
to the Goods as of the date of termination, and, as may
be required by the Employer, in any subcontracts
concluded between the Supplier and its Sub suppliers

(iiify Deliver to the Employer all drawings, specifications and
other documents prepared by the Supplier or its Sub
suppliers as of the date of termination in connection with
the Facilities.

If the Contract is terminated under GCC sub-Clauses 42.3.1 or
42.3.2, the Employer shall pay to the Supplier all payments
specified in GCC sub-Clause 42.1.3, and reasonable compensation
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for all loss, except for loss of profit, or damage sustained by the
Supplier arising out of, in connection with or in consequence of
such termination.

42.3.5 Termination by the Supplier pursuant to this GCC sub-Clause 42.3
is without prejudice to any other rights or remedies of the Supplier
that may be exercised in lieu of or in addition to rights conferred
by GCC sub-Clause 42.3.

42.4

In this GCC Clause 42, the expression “Facilities executed” shall include all
work executed, Installation Services provided, and all Goods acquired (or
subject to a legally binding obligation to purchase) by the Supplier and used
or intended to be used for the purpose of the Facilities, up to and including
the date of termination,

42.5

In this GCC Clause 42, in calculating any monies due from the Employer to the
Supplier, account shall be taken of any sum previously paid by the Employer to
the Supplier under the Contract, including any advance payment paid
pursuant to the corresponding Appendix (Terms and Procedures of Payment)
to the Contract Agreement.

43.

Assignment

43.1

Neither the Employer nor the Supplier shall, without the express prior
written consent of the other party (which consent shall not be unreasonably
withheld), assign to any third party the Contract or any part thereof, or any
right, benefit, obligation or interest therein or thereunder, except that the
Supplier shall be entitled to assign either absolutely or by way of charge any
monies due and payable to it or that may become due and payable to it

under the Contract.
it




SCHEDULE OF REQUIREMENTS

S/N EQUIPMENT PRICE
QNTY
1 1 150,000,000
CENTRAL MEDICAL
APHARESIS MACHINE
WITH STARTER PACK
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TECHNICAL SPECIFICATION

APHARESIS MACHINE TECHNICAL SPECIFICATIONS

Quantity: One (1)

~ SN | DESCRIPTION SPECIFICATION
1 | TherapeuticApheresis | Apheresis Machine for Stem cell collection:
Machine

e Device MUST be able to collect stem cells and also have
capability to process harvested Bone marrow

e Device commonly used for therapeutic apheresis procedures
like; Red blood cell exchange, Plasma exchange, white blood
cell depletion and Platelets depletion.

e |t should also allow for collection of up-to 2units of leukoreduced
platelet concentrates.

* Able to predict amount of anticoagulant used and anticoagulant
to the patient/donor

e Must have an automated interphase management system

e Able to interface with other infrastructure for convenient data
management

e Fully automated microprocessor controlled continuous flow
CellSeparator with user friendly touch screen operation

e Have an incorporated tube sealing system for safe sealing of
tubing

e Easy to use tubing sets that can be used with multiple
procedures

e Highly manoeuvrable system and easily transportable

e |t should have self-loading pumps to simplify and speed up the
set-up process

e |Issues both an audible signal and a visual alert (operation
indicator) when the process is complete or if errors occur

e Device has capability to detect leakage in the centrifuge during
collection

e Equipment hardware should contain the manual override
system, blood flow monitor, in-line air detector, integral blood
filter, anticoagulant flow indicator, collection volume preset
device, visualaudible alarm for procedure completion, automatic
standby mode for power failure and power up self-check to
include all critical safety and operational procedures.

e Apheresis sets should have: a closed system, a visual system to
minimize risk of transposition of fluid lines, a microbial filter on
‘spiked’ lines, a diversion line and pouch for sampling and a
meansof preventing incorrect connections to the set for IV

fluid (e.g.
—
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saline) and anticoagulant.

Device uses single use apheresis set for collection and storage of
all collected blood components, with an anticoagulant

Equipment Software should provide parameters: for accepted total
blood volume and citrate reinfusion rate calculation algorithm, fixed
upper limit citrate reinfusion, upper limit total collection volume,
must not exceed predetermined fluid reinfusion limits (e.g. citrate,
saline), for alarm and prevent use of incorrect set (incongruent) for
programmed procedure and prevent procedure where predicted
post-collection parameters fall outside programmable safety limits.
Automatically verifies the correct positioning of tubes, bags,
frangible connectors and fluid flow based on the selected protocol

It should be able to operate on battery backup (UPS) if required

Dimensions (cm): Height 140-180cm x Width 60-80cm x Depth 60-
90cm x Weight 75-180cm

Approx.: weight (kg): <110kg
Typical product lifetime: 8 years
Shelf life (consumables): at least 1.5yrs on delivery

Delivery should be accompanied with 200 starter-pack donation kit
for platelets & plasma for user training and installation validations
Equipment should be CE marked or ISO Certification
Manufacturers must comply with Good Automated Manufacturing
Practice (GAMP)

Should have at least Two-year warranty.
Installation and user training at site of delivery: Bugando

Medical Centre
Z«’/\




APPENDIX 1

PAYMENT SCHEDULE.
S/N | DESCRIPTION PERIOD PERCENTAG
E
1 Advance payment (Upon submission of 14 days after 50%
unconditional bank guarantee) signing thecontract
2 After full inspection and certification for | 14 days 50%
commissioning to be for use
3 Warranty and comprehensive maintenance | | year warrant and 1 year 0%
comprehensive maintenance.
(And supplier agreed to attend
any breakdown).

COMPREHENSIVE MAINTANACE SCHEDULE

Both parties agreed that there shall be one week onsite training which include application training of the departmer
al user on how to use the machine, followed by another training after six month to build more competence to us¢
department, there after that training after shall be as per PPM and machine protocol adopted by user departmer
which can be quota or semiannually per year. Level one (troubleshooting and minor error configuration) an
cleaning shall be done by user department. Also user department shall have access to application for real tim
support. Also there shall be monthly or weekly visit for proactive maintenance of the machine.

o



IN WITNESS WHEREOF, the Supplier and the Furchaser have dully execuiad
these presents in the manner and on the respective dates hereinafter appearing.

SEALED with the COMMON SEAL of the said

BUGANDO MEDICAL CENTRE (BMC)

And delivered at MWANZA in the presence oo
Of us this..2®. day of ....0%..2022. COMMON SEAL

Name: ‘m M’W'\/ 5 7% WSS%’\B\
2,

SIBHAGITR oo e

Designation: —D (. QCL(%@/’G\P‘[KW
Name (Witness): (QD‘ OQQW“S e MU
Signature: ....... é‘ “‘5’;}
Postal address... f=sDX.(:2 :h-’/
Designation: @}/ﬁ)(@j Je
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SEALED with the COMMON SEAL of the said

M/S BAHARI PHARMACY LTD.

anddelivercdat MWANZA. ~ — = ol

In the presence of us thls.'gg... Day ofoz’ 2022. COMMON SEAL

Name: R\
Signature: ....

Postal Address ?O@)}{QD&QL
Designation: . MANARUER — \Nm\_ﬁuﬁ\fb{_ M'\}Ea.

Name (Witness):
b T Te 50 AR b el = S N
Postal Address:
Desionalion: i s s T e



