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CONTRACT FOR
SUPPLY, INSTALL, TEST, TRAIN AND COMMISSION
OF MEDICAL GAS SYSTEM

BETWEEN

MUHIMBILI NATIONAL HOSPITAL

AND

SIGMA GAS AND ENGINEERING LIMITED



Form of Agreement

NATIONAL HOSPITAL, a corporation incorporated under the Laws of Tanzania and
having its principal place of business at Mindu Street, Plot No. 1048/2, Upanga; P.O Box
65000, DAR ES SALAAM (hereinafter called “the Employer”), and SIGMA GAS &
ENGINEERING LTD, a corporation incorporated under the laws of Tanzania and having
its principal place of business at Bohari Keko Mwanga 76, P.O Box 40776, DAR ES
SALAAM (hereinafter called “the Contractor”).

WHEREAS the Employer desires to engage the Contractor to Supply, Install, Test,
Train and Commission Medical Gas System (“the Facilities”) and the Contractor
have agreed to such engagement upon and subject to the terms and conditions

hereinafter appearing.

NOW IT IS HEREBY AGREED as follows:

Article 1. 11
Contract
Documents
1.2
1.3

Article 2. Contract 2.1
Price and
Terms of
Payment

Contract Documents

The following documents shall constitute the Contract
between the Employer and the Contractor, and each shall be
read and construed as an integral part of the Contract:

(a) This form of Agreement

(b) Letter of Acceptance

(c) Special Conditions of Contract

(d) General Conditions of Contract

(e) Form of Tender and Price Schedules submitted by the
Contractor

(ff) Negotiation Minutes

(g) Technical Specifications

(h) Power of Attorney

Order of Precedence

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

Capitalized words and phrases used herein shall have the
same meanings as are ascribed to them in the General
Conditions of Contract.

Contract Price

The Employer hereby agrees to pay to the Contractor the
Contract Price in consideration of the performance by the
Contractor of its obligations hereunder. The Contract Price
shall be the aggregate of: Tshs 908,030,760 (Tanzania



2.2

Article 3. Effective 3.1

Date for
Determining
Time for
Completion

3.2

Shillings nine hundred eight million thirty thousand seven
hundred sixty Only) VAT Exclusive as per virtue of Item 14
of Part B of the Fifth Schedule to the Fast African
Community Customs Management Act, 2004 and Item 7 of
Part I of the exemption Schedule to the VAT Act, 2014)
specified in Price Schedule No. 5 (Grand Summary) or such
other sums as may be determined in accordance with the
terms and conditions of the Contract.

Terms of Payment

The terms and procedures of payment according to which
the Employer will reimburse the Contractor are given in the
corresponding Appendix (Terms and Procedures of
Payment) hereto.

The Employer shall instruct its bank to issue an irrevocable
confirmed documentary credit made available to the
Contractor in a bank in the country of the Contractor.

In the event that the amount payable under Schedule No. 1 is
adjusted in accordance with GCC 11.2 or with any of the
other terms of the Contract, the Employer shall arrange for
the documentary credit to be amended accordingly.

Effective Date

The Time of Completion of the Facilities shall be determined
from the date when all of the following conditions have been
fulfilled:

(@) This Contract Agreement has been duly executed for
and on behalf of the Employer and the Contractor;

(b) The Contractor has submitted to the Employer the
performance security and the advance payment
guarantee;

(c) The Employer has paid the Contractor the advance
payment

(d) The Contractor has been advised that the documentary
credit referred to in Article 2.2 above has been issued
in its favor.

Each party shall use its best efforts to fulfil the above
conditions for which it is responsible as soon as practicable.

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 Contractor, 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.



Article 4, 41 The Appendixes listed in the attached List of Appendixes
Appendixes shall be deemed to form an integral part of this Contract
Agreement.

4.2 Reference in the Contract to any Appendix shall mean the
Appendixes attached hereto, and the Contract shall be read

and construed accordingly.

IN WITNESS WHEREOF the Employer and the Contractor have caused this Agreement
to be duly executed by their duly authorized representatives the day and year first above

written.

Name. .4, X0d w..... 28 b e DIRECTOR
MUHIMEBILI NATIONAL HOSPITAL
Designation........[.. ... ¥. O. Box 65000
OUA v AR
L R e T

[Authorized Representative]

Witness.. \/67 On LLU» ..... [’ S H@l ‘M

Qualification'.‘Heﬁ&.i.La.. ¢ f»Q'AﬁLmVS d”ti . T, iR
= p‘\' o
. ol \ \. !’){)00
Signature & Stamp.......N% dla,\/ .......... i-’\‘\"‘”""‘\m'\é_ 0. QQLS?‘LMM

Daleogll?’]%?'| ........................... pAR -

For and on behalf of SIGMA GAS & ENGINEERING LTD

Name. ggfﬁﬂ ......... M\" : C o
Designation... N)WKC:LQG (DI@E{TJ#@ s

Signature............%x (_L_.@‘: e So s Nelg N i S e e

Signature & Stamp...... /750 Vi

Date..... 0 6//‘9/ 06& .....................................

SIGMA GAS AND
ENGINEERING LIMITED
P. O. Box 40776
DAR-ES-SALAAM
TANZANIA




Appendix 1: Terms and Procedures of Payment

The following Terms and Procedures of Payment are given as a guideline suitable for
Supply and Installation Contracts. In the event that the Employer wishes to introduce
different terms of payment to the following, it shall first obtain the written approval of
the Bank for the terms it intends to use. If additional Price Schedules are introduced,
suitable terms of payment in respect of such additional schedules must be added.

In accordance with the provisions of GCC Clause 12 (Terms of Payment), the Employer
shall pay the Contractor in the following manner and at the following times, on the basis
of the Price Breakdown given in the section on Price Schedules. Payments will be made
in the currencies quoted by the Tenderer unless otherwise agreed between the parties.
Applications for payment in respect of part deliveries may be made by the Contractor as
work proceeds.

TERMS OF PAYMENT

Schedule No. 1. Goods Supplied from Abroad

In respect of goods supplied from abroad, the following payments shall be made:

Ten percent (10%) of the total CIF or CIP amount as an advance payment against
receipt of invoice and an irrevocable advance payment security for the equivalent
amount made out in favor of the Employer. The advance payment security may
be reduced in proportion to the value of the goods shipped FOB or delivered to
the site, as evidenced by shipping and delivery documents.

Eighty percent (80%) of the total or pro rata FOB or FCA amount upon Incoterm
“FOB” or “FCA," within forty-five (45) days after receipt of invoice and shipping
documents. In the event that shipping is delayed upon the written instruction of
the Employer for more than twenty-eight (28) days beyond the date shown in the
Programme of Performance provided in accordance with GCC sub-Clause 18.2,
the Contractor may make application for this part of the payment against
warehouse receipts, provided always that the goods are ready for shipment on
the date shown in the said Programme.

Eighty percent (80%) of the total or pro rata CIF or CIP amount upon Incoterm
“CIF or “CIP,” upon delivery to Site within forty-five (45) days after receipt of
invoice, less eighty percent (80%) of the FOB amount already paid or authorized
for payment.

Five percent (5%) of the total or pro rata CIF or CIP amount upon issue of the
Completion Certificate, within forty-five (45) days after receipt of invoice.

Five percent (5%) of the total or pro rata CIF or CIP amount upon issue of the
Operational Acceptance Certificate, within forty-five (45) days after receipt of
invoice.

Schedule No. 2. Goods Supplied from within the United Republic of Tanzania




In respect of goods supplied from within the, United Republic of Tanzania the
following payments shall be made:

Ten percent (10%) of the total EXW amount as an advance payment against receipt
of invoice, and an irrevocable advance payment security for the equivalent amount
made out in favor of the Employer. The advance payment security may be reduced
in proportion to the value of the goods delivered to the site, as evidenced by
shipping and delivery documents.

Eighty percent (80%) of the total or pro rata EXW amount upon Incoterm “Ex-
Works,” upon delivery to the site within forty-five (45) days after receipt of invoice.

Five percent (5%) of the total or pro rata EXW amount upon issue of the
Completion Certificate, within forty-five (45) days after receipt of invoice.

Five percent (5%) of the total or pro rata EXW amount upon issue of the
Operational Acceptance Certificate, within forty-five (45) days after receipt of

invoice.

Schedule No. 3. Local Transportation

In respect of local transportation for both the foreign currency (where applicable)
and the local currency portions, the following payments shall be made:

Ten percent (10%) of the total local transportation amount as an advance payment
against receipt of invoice, and an irrevocable advance payment security for the
equivalent amount made out in favor of the Employer. The advance payment
security may be reduced in proportion to the value of the Goods delivered to the
site, as evidenced by shipping and delivery documents.

Ninety percent (90%) of the total or pro rata local transportation amount upon
delivery to the site within forty-five (45) days after receipt of invoice.

Schedule No. 4. Installation Services

In respect of installation services for both the foreign and local currency portions,
the following payments shall be made:

Ten percent (10%) of the total installation services amount as an advance payment
against receipt of invoice, and an irrevocable advance payment security for the
equivalent amount made out in favor of the Employer. The advance payment
security may be reduced in proportion to the value of work performed by the
Contractor as evidenced by the invoices for installation services.

Eighty percent (80%) of the measured value of work performed by the Contractor,
as identified in the said Programme of Performance, during the preceding month,
as evidenced by the Employer’s authorization of the Contractor’s application, will
be made monthly within forty-five (45) days after receipt of invoice.



Five percent (5%) of the total or pro rata value of installation services performed by
the Contractor as evidenced by the Employer’s authorization of the Contractor’s
monthly applications, upon issue of the Completion Certificate, within forty-five
(45) days after receipt of invoice.

Five percent (5%) of the total or pro rata value of installation services performed by
the Contractor as evidenced by the Employer’s authorization of the Contractor’s
monthly applications, upon issue of the Operational Acceptance Certificate, within
forty-five (45) days after receipt of invoice.

In the event that the Employer fails to make any payment on its respective due date, the
Employer shall pay to the Contractor interest (On the rate of the Bank of Tanzania on the
date of signing of the contract) on the amount of such delayed payment at the rate of
0.0001% per month for period of delay until payment has been made in full.

PAYMENT PROCEDURES

The procedures to be followed in applying for certification and making payments shall
be as follows:

Appropriate procedures, normally through letters of credit, are to be inserted (including forms
and certificates annexed as appropriate) by the Employer in the Tendering documents.



LETTER OF ACCEPTANCE




THE UNITED REPUBLIC OF TANZANIA
MINISTRY OF HEALTH, COMMUNITY
DEVELOPMENT, GENDER, ELDERY, CHILDREN

MUHIMBILI NATIONAL HOSPITAL

In reply please quote:
Ref.No. MNH/CSO/TENDER/VOL I11/582/2021 Date: 25/11/2021

MANAGING DIRECTOR

SIGMA GAS & ENGINEERING LTD,
P.O Box 40776,

DAR ES SALAAM,

TANZANIA

RE: LETTER OF ACCEPTANCE
Reference is made to the above subject.

This is to notify you that your Tender No PA/009/2021-22/HQ/G/06 LOT 13 for
Supply, Install, Test, Train and Commission Medical Gas System at a Contract
Price of Tshs 908,030,760 (Tanzania Shillings nine hundred eight million thirty
thousand seven hundred sixty Only) VAT Exclusive as corrected and modified in
accordance with the instructions to bidders is hereby accepted by us.

You are hereby instructed to proceed with the execution of the said Contract for
the Supply, Install, Test, Train and Commission Medical Gas System in accordance
with the Contract documents.

Please return the attached Contract dully sign

Authorized Signature:

Name and Title of Signatory: ﬁ% L /L{ M E )é

Name of Client: MUHIMBILI NATIONAL HOSPITAL

Attachment: Contract
Copy: Appointing Authority, PPRA, TAU, CAG & Attorney General, Government
Asset Management Division, Internal Auditor General and TRA

Note: You are required to submit the Performance Security
before Commencement of the contract.



SPECIAL CONDITIONS OF CONTRACT




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
Clause Clause | Amendments of, and Supplements to, Clauses in the GCC
Number | Number

Definitions (GCC 1)

13 1.1 The Employer is: Muhimbili National Hospital

The

The Appointing Authority of the Adjudicator is: Tanzania
Institute Of Arbitrators.

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

Time for Completion: Within Four Months (15t December,
2021 to 15t April, 2022).

Sample Provision
Time for Completion for all Facilities: Within Four Months
(15 December, 2021 to 15% April, 2022).

Notices (GCC Clause 4)

2, 4.1 Employer’s address for notice purposes:
Executive Director

Muhimbili National Hospital,

P.O Box 65000

Dar es Salaam.

Contractor’s address for notice purposes:
Managing Director,
Sigma Gas & Engineering Ltd,
P.O Box 40776,
Dar Es Salaam,
Tanzania
Governing Law (GCC5)

3. 5.1 GCC 5.1 =The Contract shall be interpreted in accordance with
the Laws of Tanzania.

The language of the contract should be English

Settlement of Disputes (GCC 6)

4, 7.1 Adjudicator’s hourly fee: shall be in accordance with the rules of
the TANZANIA INSTITUTE OF ARBITRATORS.




8.1

Appointing Authority of a new or replacement Adjudicator:
TANZANIA INSTITUTE OF ARBITRATORS. Place of
Arbitration is Dar es Salaam.

6.4

Rules of procedure for arbitration proceedings:

Any dispute, controversy or claim arising out of or relating to
this Contract, or breach, termination or invalidity thereof, shall
be settled by arbitration in accordance with the Arbitration
procedure published by the Tanzania Institute of Arbitrators.

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

2oy

The Contractor agrees to supply spare parts for a period of
(Five) 5 years after commissioning.

74

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 and opening the letter of credit. 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 cost
to the Employer the blueprints, drawings and specifications of
the spare parts, if requested.

Time

for Commencement and Completion (GCC 8)

8.1

The Contractor shall commence work on the Facilities on15%
December, 2021.

10.

8.2

The Completion of the Facilities shall be attained Within Four
Months (15 December, 2021 to 15t April, 2022)

Contract Price (GCC Clause 11)

11.

11.2

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

to the Contract Agreement

Securities (GCC 13)

12.

13.3.1

The amount of performance security, as a percentage of the
Contract Price for the Facility Completion shall be: ten percent
(10%) of contract price.

13.

13.3.1

The performance security shall be in the form of the
Unconditional Guarantee or surety bond attached hereto in the
section on Sample Forms and Procedures.

14.

13.3.5

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

Work Programme (GCC 18)

15.

18.2

| The form of the programme of performance of the Contract




| shall be: in the form of the critical path method (CPM).

Commissioning and Operational Acceptance (GCC 25)

16. 2522 The Guarantee Test of the Facilities shall be successfully
completed within 1 (One) week from 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 Applicable for the bonus for early Completion: No bonus will
be given for earlier Completion of the Facilities or part thereof.
Defect Liability (GCC 27)
19, 27.10 The defect liability period is the warranty period of one year
from the commissioning date of the facility.
Completion — Guarantee Test— Acceptance (GCC 24.3 and 25.2)
20. 243and | 20.1 In the event that the Contractor is unable to proceed with
252 the Pre-commissioning of the Facilities pursuant to GCC

24.3, or with the Guarantee Test pursuant to GCC 25.2,
for reasons attributable to the Employer either on account
of non-availability of other facilities under the
responsibilities of other contractor(s), or for reasons
beyond the Employer’s control, the provisions leading to
“deemed” completion of activities such as Completion,
pursuant to GCC 24.6, and Operational Acceptance,
pursuant to GCC 2534, and Contractor’s obligations
regarding Defect Liability Period, pursuant to GCC 27.2,
Functional Guarantee, pursuant to GCC 28, and Care of
Facilities, pursuant to GCC 32, and GCC 411,
Suspension, shall not apply. In this case, the following
provisions shall apply.

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

(a) the Time of Completion shall be extended for the
period of suspension without imposition of
liquidated damages pursuant to GCC 26.2;

(b) payments due to the Contractor in accordance with
the provision specified in the corresponding
Appendix (Terms and Procedures of Payment) to the
Contract Agreement, which would not have been




(©)

(d)

payable in normal circumstances due to non-
completion of the subject activities, shall be released
to the Contractor 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 Contractor will have
complied with its obligations regarding those
payments, subject to the provision of GCC 133
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 Contractor by the Employer;

the additional charges towards the care of the
Facilities pursuant to GCC 32.1 shall be reimbursed
to the Contractor by the Employer for the period
between the notification mentioned above and the
notification mentioned in GCC 134 below. The
provision of GCC 33.2 shall apply to the Facilities
during the same period.

20.3 In the event that the period of suspension under above
GCC 13.1 actually exceeds one hundred eighty (180)
days, the Employer and Contractor shall mutually agree

to

any additional compensation payable to the

Contractor.

20.4 When the Contractor is notified by the Project Manager
that the plant is ready for Pre-commissioning, the
Contractor shall proceed without delay in performing all
the specified activities and obligations under the contract.




GENERAL CONDITIONS OF CONTRACT




A. Contract and Interpretation

Definitions

4|

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

“Contract” means the Agreement entered into
between the Employer and the Contractor, 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
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 17.1
(Project Manager) hereof and named as such in the
SCC to perform the duties delegated by the
Employer.

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

“Contractor’s Representative” means any person
nominated by the Contractor and named as such in
the SCC and approved by the Employer in the
manner provided in GCC 17.2 (Contractor’s
Representative and Construction Manager) hereof to

15




perform the duties delegated by the Contractor.

“Subcontractor,” 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 Contractor, and includes its legal
successors or permitted assigns.

“Adjudicator” means the person or persons
appointed by the Appointing Authority named in
the SCC to make a decision on or to settle any
dispute or differences between the Employer and the
Contractor referred to him or her by the parties
pursuant to GCC 6.1 (Adjudicator) hereof.

“Contract Price” means the sum specified in Article
2.1 (Contract Price) of the 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 Contractor under the Contract.

“Force Majeure” shall mean any event beyond the
reasonable control of the Employer or of the
Contractor, 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 Contractor under the Contract (including the
spare parts to be supplied by the Contractor under
GCC 7.3 hereof), but does not include Contractor’s
Equipment.

“Installation Services” means all those services
ancillary to the supply of the Goods for the Facilities,
to be provided by the Contractor 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 Contractor's Equipment and the supply of all

16




construction materials required), installation, testing,
pre-commissioning, commissioning, operations,
maintenance, the provision of operations and
maintenance manuals, training, efc.

“Contractor'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 Contractor, 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.

uSite” means the land and other places upon which
the Facilities are 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 fulfilment of all
conditions stated in Article 3 (Effective Date for
Determining Time for Completion) of the Form of
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 24 (Completion) hereof.

“Pre-commissioning” means_the testing, checking

17



and other requirements specified in the Technical
Specifications that are to be carried out by the
Contractor in preparation for Commissioning as
provided in GCC 24 (Completion) hereof.

“Commissioning” means operation of the Facilities
or any part thereof by the Contractor following
Completion, which operation is to be carried out by
the Contractor as provided in GCC 251
(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 25.2 (Guarantee Test) hereof.

“QOperational 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
Contractor’s fulfilment of the Contract in respect of
Functional Guarantees of the Facilities (or the
relevant part thereof) in accordance with the
provisions of GCC 28 (Functional Guarantees) hereof
and shall include deemed acceptance in accordance
with GCC 25 (Commissioning and Operational
Acceptance) hereof.

“Defect Liability Period” means the period of
validity of the warranties given by the Contractor
commencing at Completion of the Facilities or a part
thereof, during which the Contractor is responsible
for defects with respect to the Facilities (or the
relevant part thereof) as provided in GCC 27 (Defect
Liability) hereof.

Interpretation

21

In interpreting these Conditions of Contract headings and
marginal notes are used for convenience only and shall
not affect their interpretations unless specifically stated;
references to singular include the plural and vice versa;
and masculine include the feminine. Words have their
ordinary meaning under the language of the Contract
unless specifically defined.

18



2.2

If any of the Contract Documents, correspondence or
communications are prepared in any language other than
the governing language under GCC 2.1 above, the English
translation of such documents, correspondence or
communications shall prevail in matters of interpretation.

23

The documents forming the Contract shall be interpreted
in the following order of priority:

(1) Form of Agreement,

(2) Special Conditions of Contract,

(3) General Conditions of Contract,

(4) Letter of Acceptance,

(5) Certificate of Contract Commencement

(6) Specifications,

(7) Contractor's Tender, and

(8) Power of attorney

24

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

25

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 Incoterts.

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

2.6

Entire Agreement
Subject to GCC 16.4 hereof, the Contract constitutes the

entire agreement between the Employer and Contractor
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.

19



27

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.

2.8

Independent Contractor
The Contractor shall be an independent contractor

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

29

Joint Venture or Consortium

If the Contractor 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 fulfilment 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.

210

Non-Waiver

210.1 Subject to GCC 2.10.2 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.

20



2.10.2 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.

211

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.

212

Country of Origin
“Qrigin” 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.

Conditions
Precedent

3.1

Having signed the Contract, it shall come into effect on
the date on which the following conditions have been
satisfied:-

a) Submission of performance Security in the form
specified in the SCC;

b) Furnishing of Advance Payment Unconditional
Guarantee.

3.2

If the Condition precedent stipulated on GCC 3.1 is not
met by the date specified in the SCC this contract shall
not come into effect;

33

If the Employer is satisfied that each of the conditions
precedent in this contract has been satisfied (except to the
extent waved by him, but subject to such conditions as he
shall impose in respect of such waiver) he shall promptly
issue to the contractor a certificate of Contract
commencement, which shall confirm the start date.

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
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Interchange (EDI) to the address of the relevant party set
out in the SCC, with the following provisions:

41.1 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 FEither 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.

42

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

Language
Law

and

5.1

The language of the Contract and the law governing the
Contract are stated in the SCC.

Disputes
Resolution

6.1

In the event of any dispute arising out of this contract,
either party shall issue a notice of dispute to settle the
dispute amicably. The parties hereto shall, within twenty
eight (28) days from the notice date, use their best efforts
to settle the dispute amicably through mutual
consultations and negotiation. Any unsolved dispute may
be referred by either party to an adjudicator nominated by
the appointing Authority specified in SCC.

6.2

After the dispute has been referred to the
adjudicator, within 30 days, or within such other
period as may be proposed by the Parties, the
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Adjudicator shall give its decision. The rendered
decision shall be binding to the Parties.

6.3

If either Party is dissatisfied with the Adjudicator’s
decision may, within days specified in the SCC refer the
dispute for arbitration. If either party within the period
mentioned in the SCC has not referred the matter for
arbitration the decision shall become final and binding to

the Parties.

6.4

The arbitration shall be conducted in accordance with the
arbitration procedure published by the Institution named
and in the place shown in the SCC

Fees and Cost of
Adjudicators

7.1

The rate of the Adjudicator’s fee and administrative costs
of adjudication shall be borne equally by the Parties. The
rates and costs shall be in accordance with the rules of the
Appointing Authority. In conducting adjudication to its
finality each party shall bear its incurred costs and
expenses.

Replacement of
an Adjudicator

8.1

Should the Adjudicator resign or die, or should the
Employer and the Contractor agree that the Adjudicator is
not functioning in accordance with the provisions of the
Contract, a new Adjudicator will be appointed by the
Appointing Authority

8.2

In the event of disagreement between the Parties to the
dispute under Clause 28.1 or 28.2 above, the Adjudicator
shall be appointed by the Appointing Authority stated in
the SCC.

B.

Subject Matter of Contract

Scope of
Facilities

71

}as specified in the Technical Specifications. Such

Unless otherwise expressly limited in the Technical
Specifications, the Contractor’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
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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 7.3 below) and accessories; Contractor’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
Agreement.

7.2

The Contractor 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 Contractor agrees to supply
spare parts required for the operation and maintenance of
the Facilities for the period specified in the SCC.
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 Contractor, 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 Contractor’s fees) relating to
the supply of spare parts.

Time for
Commencement
and Completion

8.1

The Contractor shall commence work on the Facilities
within the period specified in the SCC and without
prejudice to GCC 262 hereof, the Contractor shall
thereafter proceed with the Facilities in accordance with
the time schedule specified in the corresponding
Appendix (Time Schedule) to the Agreement.

8.2

The Contractor 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
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Contractor shall be entitled under GCC 40 hereof.

Contractor’s
Responsibilities

91

The Contractor 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 Contractor 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 Contractor 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 Contractor 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 Contractor 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 Contractor’s
and Subcontractor’s personnel and entry permits for all
imported Contractor’s Equipment. The Contractor shall
acquire all other permits, approvals and/or licenses that
are not the responsibility of the Employer under GCC103
hereof and that are necessary for the performance of the
Contract.

94

The Contractor 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 Contractor. The Contractor
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 Contractor
or its personnel, including the Subcontractors and their
personnel, but without prejudice to GCC10.1 hereof.

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 1 (Country of
Origin).
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- - - &=

9.6

The Contractor shall permit the PE to inspect the
Contractor’s accounts and records relating to the
performance of the Contractor 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 Agreement.
The Employer shall give full possession of and 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 Contractor 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 Agreement.

10.4

If requested by the Contractor, the Employer shall use its
best endeavours to assist the Contractor 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 Contractor or Subcontractors or
the personnel of the Contractor or Subcontractors, as the
case may be, to obtain.

10.5

Unless otherwise specified in the Contract or agreed upon
by the Employer and the Contractor, the Employer shall
provide sufficient, properly qualified operating and
maintenance personnel; shall supply and make available
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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 Contractor to properly carry out Pre-
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 Agreement at or before the time specified in the
programme furnished by the Contractor under GCC 18.2
hereof and in the manner thereupon specified or as
otherwise agreed upon by the Employer and the
Contractor.

10.6

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

10.7

All costs and expenses involved in the performance of the
obligations under this GCC 10 shall be the responsibility
of the Employer, save those to be incurred by the
Contractor with respect to the performance of Guarantee
Tests, in accordance with GCC 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
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 GCCs 9.2, 10.1 and 35 hereof, the Contractor
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

121

The Contract Price shall be paid as specified in the
corresponding Appendix (Terms and Procedures of
Payment) to the Agreement. The procedures to be
followed in making application for and processin
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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 Contractor
interest on the amount of such delayed payment at the
rate(s) shown in the corresponding Appendix (Terms and
Procedures of Payment) to the Agreement for the period
of delay until payment has been made in full, whether
before or after judgment or arbitrage award.

124

The currency or currencies in which payments are made
to the Contractor under this Contract shall be specified in
the corresponding Appendix (Terms and Procedures of
Payment) to the 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 Contractor’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 Agreement, pursuant to
GCC 124.

13

Securities

13.1

Issuance of Securities

The Contractor 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 Security

1321 The Contractor shall, within fourteen (14)
working 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 Agreement, and in
the same currency or currencies.

1322 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 Contractor
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 Contractor
immediately after its expiration.
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133

Performance Security

13.3.1 The Performance Security shall be provided to
the Employer no later than the date specified in the
Letter of Acceptance and shall be issued in an amount
and form and by a bank or surety acceptable to the
Employer, and denominated  in the types and
proportions of the currencies in which the Contract Price
is payable as specified in the TDS and SCC and in
accordance with the conditions of contract.

13.3.2 The Performance Security shall be valid until a
date 28 days from the date of issue of the Certificate of
Completion in the case of a Bank Guarantee, and until
one year from the date of issue of the Completion
Certificate in the case of a Performance Bond.

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

13.34 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.

1335 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 27.8 hereof, the Contractor shall issue an
additional security in an amount proportionate to
the Contract Price of that part. The security shall be
returned to the Contractor immediately after its
expiration, provided, however, that if the
Contractor, pursuant to GCC 27.10, is liable for an
extended warranty obligation, the performance
security shall be extended for the period and up to
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the amount specified in the SCC.

14

Taxes and Duties

141

Except as otherwise specifically provided in the Contract,
the Contractor shall bear and pay all taxes, duties, levies
and charges assessed on the Contractor, its
Subcontractors 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 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 Contractor in the
United Republic of Tanzania, the Employer shall use its
best endeavors to enable the Contractor 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 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 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 Contractor, Subcontractors 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 36 hereof.

D. Intellectual Property
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15 | Patent and
Copyright

15.1

e Supplier shall indemnify the PE against all third-
party claims of infringement of patent, trademark, or
industrial design rights arising from use of the Goods
or any part thereof in the United Republic of Tanzania.

15.2

The copyright in all drawings, documents and other
materials containing data and information furnished to
the Employer by the Contractor herein shall remain
vested in the Contractor or, if they are furnished to the
Employer directly or through the Contractor 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 Contractor 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 Contractor may furnish
to its Subcontractor(s) such documents, data and other
information it receives from the Employer to the extent
required for the Subcontractor(s) to perform its work
under the Contract, in which event the Contractor shall
obtain from such Subcontractor(s) an undertaking of
confidentiality similar to that imposed on the
Contractor under this GCC 16.

16.2

The Employer shall not use such documents, data and
other information received from the Contractor for any
purpose other than the operation and maintenance of
the Facilities. Similarly, the Contractor 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 GCCs 16.1 and 16.2
above, however, shall not apply to that information
which

(a) mnow or hereafter enters the public domain
through no fault of that party
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(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 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 thereof.

16.5

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

. Execution of the Facilities

17

Representatives

17.1

Project Manager
If the Project Manager is not named in the Contract,

then within Seven (7) working days of the Effective
Date, the Employer shall appoint and notify the
Contractor 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
Contractor 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 Contractor. 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 Contractor to the
Employer under the Contract shall be given to the
Project Manager, except as herein otherwise provided.

17.2

Contractor’s Representative & Project Manager
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1721 If the Contractor’s Representative is not named
in the Contract, then within Seven (7) working
days of the Effective Date, the Contractor shall
appoint the Contractor’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 Seven (7)
working days, the Contractor’s Representative
shall be deemed to have been approved. If the
Employer objects to the appointment within
Seven (7) working days giving the reason
thereof, then the Contractor shall appoint a
replacement within Seven (7) working days of
such objection, and the foregoing provisions of
this GCC 17.2.1 shall apply thereto.

17.2.2 The Contractor’s Representative shall represent
and act for the Contractor at all times during the
currency of the Contract and shall give to the
Project Manager all the Contractor’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 Contractor under the Contract shall be
given to the Contractor's Representative or, in its
absence, its deputy, except as herein otherwise
provided.

The Contractor shall not revoke the appointment of the
Contractor’s Representative without the Employer’s
prior written consent, which shall not be unreasonably
withheld. If the Employer consents thereto, the
Contractor shall appoint some other person as the
Contractor’s Representative, pursuant to the procedure
set outin GCC17.2.1.

17.23 The Contractor’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 Contractor’s
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17.24

17.25

17.2.6

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 17.2.3 shall be
deemed to be an act or exercise by the
Contractor’s Representative.

From the commencement of installation of the
Facilities at the Site until Completion, the
Contractor'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
Contractor 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 Contractor
object to any representative or person employed
by the Contractor 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 223. The Employer shall provide
evidence of the same, whereupon the Contractor
shall remove such person from the Facilities.

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

18

Work Programme

18.1

Contractor’s Organization
The Contractor shall supply to the Employer and the

Project Manager a chart showing the proposed
organization to be established by the Contractor for
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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 Contractor shall promptly inform the
Employer and the Project Manager in writing of any
revision or alteration of such an organization chart.

18.2

Programme of Performance

Within twenty-eight (28) days after the date of signing
the Agreement, the Contractor 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 Contractor reasonably requires that
the Employer shall have fulfilled its obligations under
the Contract so as to enable the Contractor 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 Contractor shall accord
with the Time Schedule included in the corresponding
Appendix (Time Schedule) to the Agreement and any
other dates and periods specified in the Contract. The
Contractor 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 40, and shall submit
all such revisions to the Project Manager.

18.3

Progress Report
The Contractor shall monitor progress of all the

activities specified in the programme referred to in
GCC 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.
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18.4

Progress of Performance

If at any time the Contractor’s actual progress falls
behind the programme referred to in GCC 18.2, or it
becomes apparent that it will so fall behind, the
Contractor 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 8.2, any extension
thereof entitled under GCC 40.1, or any extended
period as may otherwise be agreed upon between the
Employer and the Contractor.

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 Contractor 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

19.1

The corresponding Appendix (List of Approved
Subcontractors) to the Agreement specifies major items
of supply or services and a list of approved
Subcontractors against each item, including vendors.
Insofar as no Subcontractors are listed against any such
item, the Contractor shall prepare a list of
Subcontractors for such item for inclusion in such list.
The Contractor may from time to time propose any
addition to or deletion from any such list. The
Contractor 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 Subcontractors ghall not relieve the
Contractor from any of its obligations, duties or
responsibilities under the Contract.

19.2

The Contractor shall select and employ its
Subcontractors for such major items from those listed in
the lists referred to in GCC 19.1.
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19.3

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

20

Design
Engineering

and

20.1

Specifications and Drawings

20.1.1 The Contractor 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 Contractor 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 Contractor by or
on behalf of the Employer.

20.1.2 The Contractor 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 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 39.

20.3

Approval/Review of Technical Documents by Project
Manager

2031 The Contractor shall prepare (or cause its
Subcontractors to prepare) and furnish to the
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Project Manager the documents listed in the
corresponding Appendix (List of Documents for
Approval or Review) to the Agreement for its
approval or review as specified and in
accordance with the requirements of GCC 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.

GCCs

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.

20.3.2

20.3.3

20.3.4

20.3.5

Within fourteen (14) days after receipt by the
Project Manager of any document requiring the
Project Manager’s approval in accordance with
GCC 20.3.1, the Project Manager shall either
return one copy thereof to the Contractor with
its approval endorsed thereon or shall notify the
Contractor 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) working days, then
the said document shall be deemed to have been
approved by the Project Manager.

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.

If the Project Manager disapproves the
document, the Contractor shall modify the
document and resubmit it for the Project
Manager’s approval in accordance with GCC
203.2. If the Project Manager approves the
document subject to modification(s), the
Contractor  shall make the  required
modification(s), whereupon the document shall
be deemed to have been approved.

If any dispute or difference occurs between the
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20.3.6

20.3.7

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

Employer and the Contractor 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 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 Contractor shall
proceed with the Contract in accordance with
the Project Manager’s instructions, provided that
if the Adjudicator upholds the Contractor’s view
on the dispute and if the Employer has not given
notice under GCC 6.1.2 hereof, then the
Contractor shall be reimbursed by the 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.

The Project Manager’s approval, with or without
modification of the document furnished by the
Contractor, shall not relieve the Contractor 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.

The Contractor shall not depart from any
approved document unless the Contractor has
first submitted to the Project Manager an
amended document and obtained the Project
Manager's approval thereof, pursuant to the
provisions of this GCC 20.3.
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