" R —

‘ TENDER AGREEMENT FOR SUPPLY OF HOSPITAL '

BEDS AND TABLES. |
PA/161/HQ/G/2021-2022/47

“ BETWEEN

BUGANDO MEDICAL CENTRE (BMC)
AND
M/S JAFFERY IND SAINI LIMITED |

DRAWN BY: |
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT is made thec_gday pft . 91 20/ L% .

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 JAFFERY IND SAINI LIMITED, P.0.BOX 5416, DAR ES SALAAM (Here in after
referred to as “The Tenderer”) 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:

Qg-o1

The contract shall remain in valid for the period of five (five) years starting from the date of. i
2022 today®? of..87.2026.

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 Contractor
(c) Special Conditions of Contract

(d) General Conditions of Contract

(e) Technical Specifications and Drawings

(f) Procedures (as listed)

(g) Acceptance letter



Article 2.
Contract Price
and Terms of
Payment

Article 3.

1.2

13

21

2.2

(h) Negotiation Report

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 of
809,243,056.00(EIGHT HUNDRED NINE MILLION TWO HUNDRED
FORTY-THREE THOUSAND FIFTY-SIX) such other sums as may be
determined in accordance with the terms and conditions of the
Contract.

Terms of Payment (Reference GCC Clause 12)

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

The supplier shall be paid an advance payment of 30% after
submission of advance payment guarantee, 70% after full
installation, testing, commission, inspection and training.

Effective Date for 3.1 Effective Date (Reference GCC Clause 1)

Determining
Time for
Completion

The Time of Completion of the Facilities shall be determined from the

date when all of the following conditions have been fulfilled:



Article 4.
Appendixes

3.2

4.1

4.2

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

(b) The Supplier has submitted to the Employer the performance
security 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 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 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.



Signed by, for and on behalf of the Employer

[ngnature] g
R G- Lewpe s Auc
[Title] o

i " .’."J,/ ’ i I/‘" =Y
In the presence of '~ O vVize/ (e _-’é Ao 3

Signed by, for and on behalf of the Supplier
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BUGANDO MEDICAL CENTRE

Department of: ADMINISTRATION

Our Ref: AB.309/386/01/PART "A"/175

Date: 14/12/2021

TO MANAGING DIRECTOR,

M/S JAFFERY IND. SAINI LIMITED,

P.O BOX 5416,
DAR ES SAALAM.

Dear Sir/Madam,

Consultant and Teaching Hospital

P.O. Box 1370

Mwanza, Tanzania

Telephones 2540610/5
2500513
Fax: 255 - 028 - 2500799
hospbugandowgmail.com

info@bugandomedicalcentre.co,tz

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/2021-2022/47 FOR SUPPLY

INSTALLATION COMMISSIONING, TESTING, TRAINING AND MAINTAINING OF

Reference is made to the heading above.

MEDICAL EQUIPMENT.

The Director General of Bugando Medical Centre, award your company M/S Jaffery Ind. Saini
Limited, PO Box 5416 of Dar Es Salaam, Tender for;
JAFFERY LTD TENDER NO. PA/161/HQ/G/2021-2122/47
S/ | EQUIPMENT BM |CH | MW | SIMI SHINY MUS GEIT | TOTA | TOTAL
N C AT Z YU ANGA OMA | A L
O
1 PATIENTS BEDS 0 0 12 14 16 12 25 79
WITH MATRESS 114,539,414.0
0
2 PATIENT STRETCHER | 20 3 4 8 6 18 10 69
WITH HEAD RAISING 236,118,000.0
CAPACITY/SIDE 0
RAILLING

All official correspondence should be addressed to:

Director General -
Website: www.bugandomedicalcentre.go.tz

BMC




3 STANDARD ICU BEDS | 0 0 8 10 12 14 14 58
ELECTRIC 458,585,642.0
0
809,243,056.0
0

Because, you met the minimum score requirement as per criteria set as per BOQ requirements at a
cost price of TSH 809,243,056.00 /=

You are requested to contact our company as soon as possible for contract signing.

Sincerely yours,

/Dr. ian A. Massaga
Director General

Al official correspondence should be addressed to:

Director General - BMC

Website: www.bugandomedicalcentre.go.iz




OUR REF: JISL/LETT/BMC /026/2021
YOUR REF: AB.309/386/01/PART “A"/175

DATE: 16TH DECEMBER, 2021

TO:

THE DIRECTOR GENERAL,
BUGANDO MEDICAL CENTRE (BMQ),
P.O. BOX 1370,

MWANZA.

Dear Sir/Madam,

RE: ACCEPTANCE LETTER: TENDER N UMBER PA/161/H Q/G/2021-2022/47 FOR SUPPLY,
INSTALLATION COMMISSIONING TESTING, TRAINING AND MAINTAINING OF
___—“__—————-‘—_“____________l

MEDICAL EQUIPMENT

Reference is made to the above mentioned heading,

We acknowledge with thanks, receipt of your letter informing us that you intend to award us a
contract to Tender No. PA /161 /HQ/G/2021-2022/47 for Supply, Installation,
Commjssionjng, Testing, Training and Maintaining of Medical Equipment at a contract price
of TZS. 809,243,056.00 (TZS. Eight Hundred Nine Million, Two Hundred Forty Three
Thousand Fifty Six Only) VAT Inclusive,

We confirm accepting the award.

We are now waiting to sign the Contract/LPO.

Yours faithfully

L ]
hy

VISHAL SINGH SAINI
DIRECTOR '
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POWER OF ATTORNEY
FOR
AUTHORISED SIGNATORY

KNOW ALL MEN by these presents that we, JAFFERY IND. SAINI LIMITED of
P.OBox 5416 DAR ES SALAAM duly incorporated under the Companies
Ordinance Cap 212 of The Revised laws of Tanzania, having our registered
office at Plot No. 60 Chang'ombe Road DAR ES SALAAM do hereby make,
constitute and appoint VISHAL SINGH SAINI of P.O.BOX 9416, DAR ES
SALAAM, to be our true and lawful attorney for us and our name place and
dllowed to prepare, sign, submit and otherwise deal with all legal
documents which requires necessary execution in line of tenders or other
specified duties in writing by the Managing Director on behalf of the
company and generally to do all things necessary and proper in the
ordinary conduct, in respect of tenders and other official documents as
aforesaid.

This power of atforney SHALL be valid and effective until the same is revoked
by Managing Director in writing.

This POWER OF ATTORNEY does not in any way transfer our ownership right to
the referred plot in the event of Company performance disability happening
fo us or unforeseen windup, the plot would be handled in the manner
prescribed by the Laws of Tanzania.

IN WITNESS WHEREOF the said have here to set their respective hands in the
manner, day and year hereinafter appearing:-

SIGNED and DELIVERED at DAR ES SALAAM -
by the said VISHAL SINGH SAINI
who are known/identified to me by :
BALBIR SINGH the latter being known fo 7~ VISHAL SINGH SAINI
me personally in my presence

this... \e-\....day of. N ev.....2021. e

........ Pl amslanarasings

ER Fd 'HQATHSI. .' TI\ : \ﬂ

AN



SEALED under the COMMON SEAL of
JAFFERY IND, SAINI LIMITED. (COMMON SEAL)
This AG"..day of ..Nev.....2021

In the presence of us:
Name: BALBIR SINGH SAINI
Title: MANAGING DJRECTOR

Name: SARAH ROKI

Title: COMPANY SECRETARY
e

7

BEFORE

i ¢ DO

ER FOR OATHS.

.................

COMMISSI

DRAWN BY:- :

MAKOA LAW CHAMBERS (ADVOCATES),
IPS BUILDING, 4TH FLOOR,

AZIKIWE STREET,

P.O.BOX 71393,

DAR ES SALAAM.
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MANUFACTURER’S AUTHORIZATION FORM

TE):

THE SECRETARY OF BMC TENDER BOARD,
BUGANDO MEDICAL CENTRE,

P.0O.BOX 1370,

MWANZA.

WHEREAS JAFFERY IND. SAINI LTD. who are established and reputable manufacturers
of School, Hospital, Household, and Office Furnitures having factories at Chang’ombe
Road, Plot No. 60, near JKT Nyumba ya samani.

Do hereby authorize JAFFERY IND.SAINI LTD. P.O BOX 5416, D’SALAAM, to submit
a Tender, and subsequently negotiate and sign the Contract with you against IFT No.
PA/094/2020/2021/G/29 for the above Goods Manufactured by us.

We hereby extend our full guarantee and warranty as per GCC 17 for the goods offered for
supply by the above firm against this Invitation for Tenders.

.............................. VR seaveaiie e v sannash

(Signature for and on behalf of Manufacturer)
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JAMHURI YA MUUNGANO WA TANZANIA

LESENI YA BIASHARA
B 3501930

(metolewa chini ya Sheria ya Leseni za Biashara Na. 25 ya Mwaka
1972 marekebisho ya mwaka 1980 na mashart! yalivo nyuma)

*Futa isiyotakiwa. :
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JAMHURI YA MUUNGANO WA TANZANIA

LESENI YA BIASHARA
B 3712675

(Tmetolewa chini ya Sheria ya Leseni za Biashara Na. 25 ya Mwaka
1972 marekebisho ya mwaka 1980 na masharti yaliyo nyuma)

*Futa isiyotakiwa.
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st e mimﬁﬂ\{ w; s&mm L?js'm
3. Leseni imetolewa kwa .
kuendesha biashara ya ........ YUBU“URE
katika Wilaya/Kanda* ya ... lEHT:m ........... Mitaa E;umm A
4. Ni ya Shina/Tawi* Bu LUEIU
adass, 000001 0ese2

ann é'I gtalsl:;adln ............ e

rue .-_U\;i\' of the Original

) Certified T



(Rev 49

JAMBURE YA MUUNGANO WA TANZANIA

" Pl

LESENI YA BIASHARA .0

- l..j ¥
s S S Al

S B e
: MyMmeM &Q;i%

S MMWMimmmWWJ

- A ey Tl = -
4 ol . et o
T = . - . == i
. e Veen ™~ ' . e 28
P B TR | _— .
- ey . o 4 [y v - g
s e N o ~ " e oo P -
. e R R , el »T« gy = 3«-’:.'- rard
- - ttﬁlmi.-.-- imawe “—*“'“" + > ‘._..
T IS T ¢ e T B aalit _—
" e SRS e R -
i 1 0% gy o Ay - o ‘0‘— gmﬂ | ::‘:
= mapato ... - v~
a...-a-.i. N L - "-I
- -
s
vy
(el
i
-
-—
i e
= -
n gy
& = e
~i i
B
C N O el
w - L.
b o RO TR LN o ue AR L M A
lh Sy o 0 Al | d v s b & « g el - iy
R N £t narg R
m..k | Pt : : WS AL
T . -y

mm _
R
m

I"‘llt Wy ahiEed .1.,
4meRi L p

——



B R PR EREEEEEEEEEEEEEN -st

TFN. 226
(Rev. 2/96)

JAMHURI YA MUUNGANO WA TANZANIA

LESENI YA BIASHARA
B 3947303

(Imerolewa chini va Shevia va Leseni za Biashara Na 25 vd Mwaka
1972 marekebisho va mwaka 1980 na masharts valive nyumal
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LESENI YA BIASHARA
B 3731566

(Imetolewa chini ya Sheria ya Leseni zq Biashara Na. 25 ya Mwaka
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BUSINESS TR THA T TINS AND LSS aGEy™

Register of Companices
Detailed information

Status:

lucorporation number:
Company:

Compuny Lype:

Registered office:

Contacrs:

Business uetivity:

Direetors £ Direetors in the
country nf nrigin:

Company sevrelnry C Company

Informalion date and time: 17092020 20:29:31

Registration date anil fime: 1802001 Ou:n:0n

[ mstered

42357

JAFFERY IND, SAINI LINITED

Privple copiny Linuted by shares

Zezon Dar Es Salsam. District Temcke, Ward Changlombe,
Postil cods 13103, Sireet Kelo, Road Changg'viaibe, Plol nember
A 13 o anmber T Hlonse noraber 14

il I‘|1-.|_‘_(:El‘§,-.},}-i.lu wneoin, Mab nod el na; 233682245555
PO Box 316

1629 - Manulzcture ol other preducts ol wood: manulactare ol
artivies o gork, st and plaiting mimenals, Muoin activity
6810 - Real estate activities with own or leased property. Main
activiy

6N - Real eataie activities oo i Fee o contract basis

2100 - Acchiestural and engineering activities and related
wehnical consultancy

bl | - Activities of busiitess aud crployers membership
araanizalions

4620 Wholesale of wgneultaral toy nierials sed e aoinads
46490 - Non-speetized wholesule tsde

4632 - Wlhaiesale of eleciranic and telecommumecations
cquipment and parts

(010 - Processing and prosers ing ol el

A1 - Comstrnstion of ildings

AR SINGH SATNL, ansaina

PARVERN BALA SAINL Lanzama

VISHAL SINGH SAINL Tunzznia

VENAY SAINL Canadian

UMMANLEL WILLIAM KLSSY. Fmgarna

seerefary inthe country of arigin:

Authorised shave capiial:
Class of shaes: \

Sharcholders:

JEing | 25

Cluss Opipaey 1000 shares, 10000 TZ 8 share. 10000000 TZ28
AL 3R SINGHD SATNT Class rdanars 600 shares iakean
PARVERM BALA SAINT Clags Orcdinary 200 shures taken
VISHAL SINGH SAINT Class Ordaiey DO shores Gk on
VINAY S &INTC bass Chndinny 11 chiaes fiken
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NOVE L Infoomarion preired Fom the Reaser of Company s iroe and corapla os
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Rugsareatian System af BRI1L A (ars brefa go 7)) for an up-ro=date informaion

regarding given Company

%o "_‘___,_.-—

e—

Princ. Asst. Registrar of Companies




Special Conditions of Contract

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

|scc  [Gec | Amendments of, and Supplements to, Clauses in the General
| Clause Clause | Conditions of Contract
| Number | Number

. Definitionis (GCC Clause 1)

I L ERRAE B | The Employer is:

[ "~ | DIRECTOR GENERAL, :
A ' BUGANDO MEDICAL CENTRE,
P.o. Box 1370, Pl 5
Mwanza.

The ‘Project Manager is: FABIAN A. MASSAGA (DIRECTOR |
bt & GENERAL) |
g % The Supplier is: M/S JAFFERY IND. SAINI L.TD -

i

The Supplier Representative is: BALBIR SINGH SAINIL i

The' Adjudicator is: Tanzania Institute of Arbitrators (T{Azb) |
Country of Origin: all countries and territories as indicated in the |
section of the Tendering Documents, Eligibility for the Provision ot
Goods, Works and Services.

Tinie for Completion: 120 days.

Time for Completion for all Facilities: 120 days, and the supplier shall
provideé Procurement Schedules of all Medica! Equipment’s delivery.

Notices (GCC Clause 4)




2. 4.1 Employ er's address for notice purposes:
DIRECTOR GENERAL,
BUGANDO MEDICAL CENTRE,
P.G. BOX 1370,
MWANZA.
Supplier address for notice purposes: 1
M/S JAFFERY IND SAINI LIMITED, P.O.BOX 5416, DAR ES
| SALAAM ai
i ‘Governing Law ( CC Clause 5)
E 5.1 FiiHGe | |
| "GCC 5:1 -~ The Contract shall be interpreted in accordance with the
i laws of the United Republic of Tanzania.
At 1 |
bettlement of stputes (GCC Clause 6)
4 6.1.3 Ad]udmator s hourly fee: ‘TO BE ACREED BY THE PARTIES
1 8 6.1.4 Appointing Authority for Ad]udlcator Tanzania Institute of
' ' Arbitrators (TIArb)
6 6.2.3 Rules of procedure for arbitration proceedings:
(a) -Con&actg with nationals of the United Republic of Tanzania:
For.contructs entéred into with a-national of the United Republic of Tanzania, the
Contract may provide for adjudication/arbitration in accordance with the law of
Hze LIm'ted, Republic of Tanzaria.
'GCC6.23 (b)--Any msnute between the Employer and a Contractor
whe- is a -national of ‘the United 'Republic of Tanzaniaarising in
conpéction with the present Contract shall be referred to adjudication
s or arbitration i in accordance with the law‘s of the United Republic of |
| Tanzania,
|
|
Scope of Facilities [Spare Paris] (GCC Clause 7)
i) 70 The .ﬁﬁpplief agrees to suj:uplv spare parts for a period of years: Five

(5) years mandatory with the extension. to suppm*t for another 15
years to come,-




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 cost to the Employer the
blueprints, drawings and specifications of the Spare 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 120 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.

1391

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.

1332

The performance security shall be in the form of the BANK
GURANTEE attached hereto in the section on Sample Forms and
Procedures.




B i it = TS

18 __]‘“1‘3'.3.% T The },:,: fOI‘“T}aJ’lCL ser autv shall be reduced to ten pow@nt (10%
% value of the component covered by the extended warranty to cover |
| the Supplier extended warranty in accordance with the pr ovision in
i the SCC, pursuant to GCC sub-Clause 27.10.
| s
Work Programme (GCC Clause 18)
(15 .r'li—}—:.l__ " | The form of the p“[";;"lmmﬂ of performance of the Contract shall be
gt o0 Sl \ form o of the crmcai 1 path method (CI’VI)
] i |
Lomnussmnmg and Opevahm.aﬂ Acceptance (GCC Clause 25)
(16, [25.22 | The Guarantee Test of the Fac111t1es ‘shall’ be succebsmlly completed
5 I w1thm 45 days from the date of Compietion. b
| Campletmn Time Guarantee (GCC (_Iauqe 26)
197, e ;pphcable rate fo*' hquldated damages: 0.15 percent per day
: Max1mum deduction for hqu idated d famages: is equal to the
| Per formanre Security quoted : :
8. LB l‘;[c;rA-pr:licab{e ~f.or the bonus for eaLr-ly. Con{al_&i?fﬁ:
Maximum bonus: No bonus will be given for earlier Completion of
the Facilities or part thereof.
_ : I
" Defect i'-.iab‘ility (GCC Clause’27)
Mg [27.10 The critical components covered under the extended warranty are all
g critical parts as per technical specification attacked herewith and the
{ SN .,_-|L__ ik peflod shall be within 5 } ears after extension.

Cnmpletinn-— Guarantee Tcst-- Accepunce (GCC Clausen 24.3 and 25.2)

120, i24'4 and

l 201 In the chnt that the Contractor is unable to proceed with the
‘ Preicommissioning of the Facilities pursuant to sub-Clause 24.3,
| - or with the Guarantee Test pursuant to sub-Clause 25.2, for
L

reagons attributable to the Bmplover either on account of non-




20.2

amllabilt*\, of uther facilities under Lhe responsi ibilities of Ot"“eT|
contractor(s), or for reasons beyond the Emplo yet's control, the
provigions leading to deuned completion of activities such as
Completion, pursuant to GCC sub-Clause 24.6, and Operational
Acceptance, pussuant to GCC sub-Clause 2534, and
Contractor'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.

When the Contractor is notified by the Project Manager that he
will be'unable to proceed with ‘the activities and C:Dh(!:,iltlons
pursuant ‘to above sub- Clauve l:: 1, the Centractor shall be
entitlcd to the fuliowmg :

(a) the Time of Completion shall be ex‘rended for the period of
suspension without imposition of liquidated damages
pursuant to GCC sub-Clause 20 2z

(b) payments due to the Contractor in accordance with the |

; provzsmn specified in the corresponding Appendix (Terms , !

" and Procedures of Payment). to the Contract” Agreeinent,
‘which “would not have been payable in normal
circimstances due “to ‘mon-completion of the ‘subject
‘activities, shall be released to the Contractor against
subrmussion of a security in the form of a bank guarantee of
equivalent amount accep‘table 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 sub-Clause 13.3 below; |

(¢c) the expenses towards the above security and extension of
other securities under the contract, of whitl: validity needs
to be extended, shall be relmburbe_d to thé Contractor by the
'Employu,

(d) The additional charges towards the care of the Facilities
parsuant to GCC sub-Clause 32.1 shall be reimbursed to the
Contractor by the Employer for the period between the
notificalicn mentioned above and the netitication
mentioned in sub-Clause 13.4 below. The provision of GCC




cub-Clause 33.2 shall apply to the Facilities during the same
period.

202 1In the event thai the period of suspension under above sub-
Clause 121 actually exceeds one hundred eighty (180) days, the
Employer and Contractor shall mutually agree to any additionai
compensation jrayable to the Contractor.

20.4 When the Contractor is notified by the Project Manager that the
plant 15 ready for Pre-commissioning, the Contractor shall
proceed without delay in performing ail the specified activities

B i et

and obligations under the ¢ontract. - |



GENERAL COMDITION

A. Contract and Interpretation

Definitions

1.1

“(including any emendments thereto).

© “Project Manager” means the-person appointed by the Employer

'I'he—fc;_i_la:fing words and expressions shall have the meanings
hereby assigned to them:

“Contract” means the Contract Agreement entered into between
the Employver and the Contractor, together with the Contract
Documents referred to therein; thev shall constitute the Contract,
and the term “the Contract’ shall in all such documents bej
construed accordingly.

“Contract Documents” means the documents listed in Article 1.1
{(Contract Documents) of the Form of Contract Agreement
#GCC" means the General Conditions of Contract hereof.

’ 6CC” means the Specia] Conditions of Contract.

i‘.Day;’. Aneans calen.dar dally.'."

".Monﬂ] i .me.fans- calendar -m;.m.th;.

“Emplioyer” means the person named as such in the SCC and

includes the legal successors or permitted assigns'of 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.

“Contractor” means the person(s) who's 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 Centractor.

“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 sub-Clause 17.2
(Coniractor’s Representative and Construction Manager) hereof to
perform the duties delegated by the Contractor ;

“Subcontractor,” including vendors, means any person to whomnt
execution of any part of the Facilities, including preparation of any|
design or supply of any Goods, is sub-contracted directly or)
indirectiy by the Contractor, and includes its legal successors or
permitted assigns.




L%

“Bacilities” means the Goods to be supplied and installed, as well

(e St licalng” means the puson or persons named as such in the
SCC cmpoi-\teul“by agreement between the Employer and the
Cuntractor to make a decision on or to settle any dispute or
difference between the Employer ana the Contractor referred to
him or hei Ly ihe parties pursuant to GCC sub-Clause 6.1
(Aubudicator) hereof. |

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

as 4ll the Installation Services to be camed out by the Contractor
under the ¢ _ontra-:t i :

"Flhrce Majeure" shall mean any event beyond the reasonable
control of the. Employer cr of the Contractor, as the case may be,
and which is unavoidable notwithstanding the reasonable care of
the party affected.

“Coods” means. permanent plant; ‘equipment, 'machinery,i

apparatus, articles: and things of-all kinds to be provided' and|
incorporaled in the F acilities by the Contractor under the Coutractg
(including the spare parts to be supplied by the Contractor under:
GCC sub-Clause 7.3 herwi}, but dogs not include Contractor’ 5|

Equment A 3 ]

“Inutal[atlon Services” means ail 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!
proparation works (including the provision and use of Contractor’s
Equipment and the supply of all construction materials required),
installation, testing,  pre-commissioning,  commissioning,
operaticns, maintenance, “the provision of ~operations and
i:maint.enanbe inanuals, trainin g, ete.

”G"ontracwl Equipmpnt’f means a[l plant, facilities, eumpment
machinery, tools, apparatus, appliances or things of every .Jmi
required in or for installation, completion and maintenance of |
Facilities that are tc be provided by the Contracter, but does not|
include Goods, or other things intended to form or forming part of
ihe Facilities. : '

”C r)untry of Origin” meins. tiie countries and teritozies chgib'e
uinder-the PPA 2004 and its corres pondmg Regulations as *urlnev
pialwraled in the. Sk €. 3 ! : . l

|

“Site” means
are to be :mtailed and sach othel Iand or places as may be]

f}‘(’f"ﬁled w the Con fract as forming pa.rt of the Site. - “ : i

WERE

§ e e st e e e



LH@C ive I"fa{'rl - the date of fulfillment of all conditions
staied in Article 3 (Effective. Date for Determining Time for
Comp]eimm of the Form of Contract Agreement, for the purpose

o7 determining the Time for Completion.

“lime 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 atrained in accordance with the specifications in the SCC and
the relovant provisions of the Contract.

“Cowpletion” 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 res pect of Pr e-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
C‘ommlssmnmg as prowdc.d n GCC Clause 24 (Completion)
hereof . L3 2l
“Pre-commissioning” means the testing, checking and other
requirements specified in the Technical Specifications that are to be
carried out by the Contractor in preparation for Commissioning as
1 prowdhh in GC‘“ Clnuse 24 (Cnm plehon) herenf

‘Lummlssmmng means’ ope!atmn of the }*aulmes or any part
thereof by the Contractor following Completion, which operation
1s to be carried out by the Contractor as provided in ‘GCC sub-
Clause 25.1 (Lomm:bsmnmg\ hereof, for t}u—; purpose of carrying
out Guarantee Te:-t(s-) i
"Guarantee Test(s)" means the test(s) specified in the Technrical
Specifications to be carried ouf to asceitain whether the Facilities
or a specified part thereof i§ able to attain the Functional
Guarantees specified in the Technical Specifications in accordance
with the prov:smns of GCC sub Clause 252 (Guarantee Test)
heredf. - - .

“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 Contractor’s fulfillment of the Contiact in respect of Functional
Guarantees' of the Facilities (or the relevant part thereof) in
accordance with the provisions of GCC Clause 28 (Functional
Cuarantees) .hereof and shall include deemed ucceptance in
accordance with GCC Clause 25 (Conimissioning and.Operational
Accepi'ance) hereof, ;

”D=“-=rt Lisbility: Per’lod” means -the perioa of: vauuﬂy of the!
warranties given by the Contractor commencing at “ompletion of
| the Facilities or a part thereof, during which the Contractor is|




re;tp_u}nubl St defectq with respect to the Facilities (or the relevant
_part thersof) as provided in GCC Clause 27 (Defect Liability)
J\EKQUII.

|
i
—

PEL

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

i 3. | Interpretation 3.1 Language -
3.1.1 Unless the Contractor is a national of the United Republic of
“Tanzania and the Employer and the Contractor agree to use the
mational langtiage, all ‘Contract Documents, all corresponclence
‘and communications to be given, and all other documentation to
f- %o . : |8 . be prepared and supplied under the Contract.shall be written in
nglish, and the Contract shall be construed and Interpreted in
'a._cordance w:th that lar.guage

31.2 “If any of the Contract Documents, ' correspondence’ or
‘ ¢ominunications ate prepared in any language other than the
governing language under GCC sub-Clause 3.1.1 above, the
Fnglish translation of such documents, correspondence or

- communications shall prevail in matters of interpretation.

The singular shall !nclude the plural and the plmai the Slllg'bldf pxrept
wher the mntexr ‘otherwise requires,

__.,.__,_.,'_._ it . ! . : ; I

3.2 Singular arrd Plural

5.3 Headings

The headings and marginal notes in the General Conditions of Contract
are included for ease of reference; and shall neither coﬂstl"l.te a part of
I the Cfm*lact nor affect its n*tarurétatlon

|

! 34 | Persoms ., L e !
Words importing pr.uona or parﬂl 5 nhal' mclude firms, corporations and
gmrerpment entities. i

| Lm[ess lm onsistent w1th any prowsmn of the Contract, the meanmg of
: : any trade term and the _nghts and obligations of parties there under shali
I be as prescribed by Incolernis.

Incoternis ~means intermational | rules for interpreting trade . terms
published by the International Chamber of Commertce (latest edition), 38
Cours Albeit e, a“uf 75008 Paris, France. i

e L : - : S et R



Entire Agﬁ.mle* ¥
Sub]ect to GO sub-Clause 16.4 hereof, the Contract constitutes the entire

agreement batwecn the Employer and Contractor with respect to the
subject matter ¢l Contract and supersedes all communications,
| negotiations and agreements (whether written or oral) of parties with;
respect thereto made prior fo the date of Contract

B

No ame,ndnhmt or other variation of the Contrace shall be effective unless
it 15 in writing, is dated, expressly refors to the Contract, and is signed by
a duly authorized representative of each party hereto

Independent Contractor

The Contractor shall be an 1:1depemient contractor performing the
Contract The Cont'ract does not create any agency, partnership, joint
ventuie or other joint re]ahonshlp between the parties hereto.

Gubject to the provisions of the Contract, the Contractor shall be solely
responsible for the manner in which the Contract is performed. Alii
ernployses, representatives or, Subcontractors engaged by the Contractor.
in connection with the’ perfqrmanw of the Contract shal) be under the/
cumple{e control of the Contractor and shall nut be deemed to be!
employees of the Employer, and nothing contained in the Contract or in
aiy subcontract awarded by the Contractor shall be construed fo create
any contractual - relationship- between any such employees,

repteseniatives or Subcontractors and the Employer, I

o
o

Joint Venture or Ccmsortmm 4

If the Contractor i a joint venture or consortinm 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 demgnute one of
such _persons to act as a leader with authority to bind the joint venture or
consortlum The -"ompo*it‘aon or the constitution of the jeint venture ot
conmrtxum shall not be altered, without the pricr consent of the

3.10

]:-mpl oyer.
\Ton—‘,‘mwm : 4
3 JU 1 Sub]ect to (JCC sub- C]auw 3.102 below, no relaxation,
 forbearance, delay or mdul-"encr‘ I'-v either party in enforcing any
of the ternis and cond:tmnb_o{ the C ontract or the granting of t-nle
'by either party to the other shall prejudice, affect or restiict the|
rights of that party under the Contract, nor shail any waiver by
~either party of any breach of Cantract operate as waiver of auwi
subsequent or continuing breach of Contract. -

3.10.2 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.

3

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. '

312

Country of Origin

“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

41

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

ol

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




Settlement
Disputes

of

6.1

Adjudicator

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 Contractor 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 Contractor within fifty-six (56) days of such reference, the
decision shall become final and binding upon the Employer and
the Contractor. 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 Contractor.

Should the Adjudicator resign or die, or should the Employer

and the Contractor 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 Contractor. 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 Contractor 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 Contractor 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.

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 Contractor any monies due the
Contractor.

. Subject Matter of Contract

Scope of Facilities

71

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, Pré-t:ommissioning 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;
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 Contract 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.

75

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 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 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 sub-Clause 26.2 hereof,
the Contractor 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 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
Contractor shall be entitled under GCC Clause 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.

92

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 GCC sub-Clause 10.3 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 GCC sub-
Clause 10.1 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 Clause 1 (Country of Origin).

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 reason ably 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
hame, 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 Contract Agreement.

10.4

If requested by the Contractor, the Employer shall use its best endeavors 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.




105

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 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 Contract Agreement at or before the time specified
in the programme furnished by the Contractor under GCC sub-Clause 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 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 Contractor 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.

12

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.

113

Subject to GCC sub-Clauses 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 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 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 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 Contractor
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 Contractor’s
Tendering.

25

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

345l

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.

182

Advance Payment Security
1321 The Contractor 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.

13.22The 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.

—r

13.3

Performance Security




1331 The Contractor 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.

13.3.2 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 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 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 Contractor to provide additional Performance Security to
cover any cumulative increase of more than ten percent of the Initial
Contract Price.

14,

Taxes and Duties

14.1

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 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 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 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 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 Clause 36 hereof,

D. Intellectual Property

Copyright 15:1 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.

Confidential 16.1 The Employer and the Contractor shall keep confidential and shall not,
Information 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 thel
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 Clause 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 GCC sub-Clauses 16.1 and 16.2 above,
however, shall not apply to that information which

(@) now or hereafter enters the public domain through no fault of thatl
party




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

vtherwise lawfully becomes available to that party from a third,

(b)

©

_party that has no obligation of confidentiality. e

lo.4

The above provisions of this GCC Clause 16 shall nol m any way modify
any undertaking of confidentiality given by either of the parties hereto
prior to ihe date of the Contract in respect of the Facilities or any pari
thereot.

165 . .

The provisicns of this GCC Clause 16 shall survive termination, for
whatever reasen, of the Contract.

E. Execution of the Facilities

Representatives

177

| Project Manager

i 4 Manaper The Employer may ffem time to time appoimt some other

If the ‘Project Manager -is not-named in the Contract, then within
fourteen (14) days of the Effective Date, the Emplcynl shall appoint
and notify the Contractor - in writing of thé name of the Project

person as the Project Manager in place of the person previously so

' appointed, and shall give a nctice of the name of such other person to
the Contractor without delay. No such appointment shall be made at
such a time or in stich a manner as to impede the progress of work on

" the Facilities. Buch 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, urders, certificates, approvals and all cther

-’ communications under the Contract shall be given by the Project
Manager, except as herein otherwise provided.

All notices, instiuctions, information and ntiwr communicaticns given
by the Conwmactor to the Employer under the Contract shall be given to]
the Prmuct ’\‘fanager, t.XCEpt as herein otherwise provided. ‘

Al
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IF the Contrdctor’s Representative is n()t named i the Contract,
then within ‘fourteen (14)  days 01’ the Eftective Date, the
Contiractor shall appoint the Contractor’s: RPpJ‘PS&Tha{‘lue and
‘chall request the Eniployer:in wmtmzmtu approve the persor sol
~ appointed. If the Employer makes no ubjection to the
‘appointment within feurteen - (14) ‘days, the Contractor’s
Representative shall be deemed to have been approved. If the
Employe‘r' objects to the! appomhnent within fourteen (14} days
givihg the reason therefor, then the é:cmt:r actor shail appoint 4
‘ieplacement within fourteen (14) ddy'a of such-objection, and the
foregoing provisions of this GCC sub Clause 17 2.1 shall apply
'thereto |




=
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17.2.2

All notices, instructions, information and all other communications

The Contractor shall not revoke the 2 '1pl ointment of the Contractor’s

17.2:3

17.2:5

' The Contractor’s Representative may, subject to the approval of

T : o i !

The Contractor's Representative shall represent and act for the |
Contractor at all times during the currency of the Contract and
snall give to the Project Manager all the Contractor’s notices,
instructions, infermation and all other communications under
the Contract.

given by the Employer or the Pro;c—.ct 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. -

Ripresentative without the Empioyer's prmr written consent-‘
whieh shall not be unreasonably withheld * If the Empleyer|
consents thereto; the Contractor shall appeint some other person J
as-the Contractor’s Representative, pursuant to the procedure set;
out in GCC sub-Clause 17,2 1 i

|

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 tine. Any such delegation or revocation shall be
subject to a prior notice signed by the Contractor’s
Representative, and shall specify the powers, functions. and
authorities thereby delegated o1 révoked. 'No such delegation or|
revocation shall take effect uniess and until a copy thereof has
been delivered to the Employer and the Project Manager. !
Aniy act or exercise. by any person of .powers, functions and|
authorities so delegated ta-him or her in accordance with this
GCC sub-Clause 17.2.3 shall be deemed to be an act or exercise|

by ﬂ‘;e Con trdctar s Represuﬂalwe : |'

From tne_commencement of installation of the Facilities al 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
Gonstruction Manager shall supervise all work done at the Site
by the Contractor and shall be ‘present at the Site throughout
normal working hours axcept 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 netice 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
Empleyer, may behave inappropriately, may be incompetent or
negligent, or may commit a serious breach of the Site regulations

provided under GCC sub-Clause 22.5. "_hc_e_Empiovel shall
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' provide s..wdenae of the same. ‘.\llt‘!t.l.ll.lnl'l the Contractor shall]
somove such person from the Facilities,

17.2.6 I any representative or persen eiployed by the Contractor is
jeraoved in accordance with GCC sub-Clause 17.2.5, the
Contractor shall, where required, promptly appoint a
teplacement. :

Work: Programme

18.1

Contractor's Organization
The Centractor shall supply to the Employer and the Project Manager a
chart showitig the proposed organization to be established by the
Contractor tor 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'empioyed within twenty-one (21) days
of the Effective Date. The Contractor shall promptly inform the
‘Employer and ' the Preject Manager i writing of ‘any revision or
alteration of such an organization chart,

| in .accordance’ with the programme and to achieve Completion,

! .E_tggggmmg of Performance

.specified in the Contratt. The Cdntractor shall vpdate and revise the|

Within twenty-eight (28) days after the date of signing the Contract
Agreemient, the Contractor shall prepare and submit to the Project!
Manager a detailed programnie of performance of the Contract, made in|
the form specified: in the SCC and showing the sequence in which it
proposes to de’sign, manulaeture, transport, assemble, mstall and pre-
commission the Facilities, as weliias the date by which the Contractor
reasonably requires that the Employer shall have fultilled its obligations;
under the Contract so as to enable the Contractor to execute the Confract

Cominissioning and Acceptance of the Facilities in accordance with the
Contract. The programine so submitted by the Contractor shail accord
with the Time Schedule included in the corresponding Appendix (Time
Schedule) to the Contract Agreement and any cther dates and periods

programime as and when appropriate or when required by the Project
Manager, but without modification in the Times for Completlon given
in the SCC and any extension granted in accordance with GCC Clause
40, and shall submit all such revisions to the Preject Manager.

3 = !

: ngret;f Repoit 3

The Contractor shall monitor pmgspas of all Ehe aciivities spenﬂed in thL
programme referred to in GCC sub- Clauge 18,2 above, and s,uuply 5
progress report to the Project Mahager every month, -

The progress report shall be ini a form acceptable to the Project Manager
and shall indicate: (a) percentage complétion achieved corpared with
the planned percentage completion for each activity; anc (b) where any
dctivity is” behind the programme, giving comments and Lk._ly
consequer-ceq amd sfrating thie corrective act; on buhg taker.

|



| 18.4

Progress of Peiformance
If at any time the Contractor’s actual progress falls behind the
prograinme referred to in GCC sub-Clause 18.2, or it becomes apparent
that it will so fail behind, the Contractor shall, at the 1equest of the
Employer cr the Project Manager, prepare and submit to the Project
Manager a revised programme, teking 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 82, any
extension thereof entitled under GCC sub-Clanse 40.1, or any exiended
period as may otherwise be agreed upon between the Employer and the
Contracicr.

18.5

Work Pr OCPdUi os.

The . Contract shall ‘be EXt..Cllth in accor dam,e with the Contract
Documents and the procedures given:in the seu:l(m on Sample I"urms
and TProcedures of the Conitract Documents :

The Cuntran_l-or may execute the Contract in accordance with its own
standard-project exectition plans and procedures to the extent that thcy
do nc.-t ccmﬂn.t w1th the prov 1510n5 contamed in the Contrart

#
|

19. Qubcontracting

19:

an-a c-.nruspondmg Appendpc {Llsi of Appro» ed ‘iubcontracf:ors} to the
Contract 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 Contrattor .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 shall not relieve’ the Contractor from any of .its
obhgauons, duties or responmbllmes under the Contract.

19.2

‘The Ccmtrhutrr shall select and employ its Subcontractors for such méjor

1|.=en'(s from those fisted i m t'w hsts rgferrer{ to in (“C\_ sub-C Muqe 19.1.

1

i '. ".“-“
. ]

For itéms or-parts of the l*ac;ht;es not specified in the corresponding
Appendns (List of Approved Subcoutractors) tothe'Contract Agreement,
the Contractor may employ Such aubmntmctors as it may select, at'its
dlscrétcm -

L]

1

| 20, | Design
Engineering

ngemﬁcahbns ‘and Drawings !
20.1.1 :-The Contractor shall execute the basic amd detailed design and

& tné e‘ng-net'rmg work in cu,mphance with the provisions cf rhp

4+ |
o
e 5 » bt 1o



"k Contract, Or where not so specitied, in accordance with good
enginectng practice.

The Contractor shall be responsible for any discrepancies, eirors or
omissions i the specifications, drawings and other technical documents
that it has repared, whather such specifications, drawings and other
documetits hiave been approved by the Project Manager or not, provided
that such discrepancies, exrors or omissions are not because of inaccurate
inforrmation furnished in writing to the Contractor by or on behalf of the
Employer.

2012 The Candractor shall be entitled to disclaim respousibility for
_ any design, data, drawing, specification or other document, or

any ‘modification thereof provided ot designated by or on behalf

of the Employer, by giving a notice of such disclaimer to the

1
|
)
1

Project Manager.
B FoRl fg e ~
| 20.2 Codes ayid Standards” - - . b3 Pz}

Vherever refercnces are made i the-Contract to codes and standards in
accordance with which the Contract shall be executed, the edition ot the!

! reyised version of such codes and standards currenit at the date twenty-
eight (28) days prior to date of tender submission shall apply unless

otherwise specified. During Contract execiition, any changes in such

codes and standards shall be applied after approvai by the Employer and

shall be ireated itvaccordarnice with GCC Cilause 39. 3 et
B P 1 2 il iSh 20 SR ARBE -

' 203 Approval/Review.of Technical Docunients by Project Manager

E 20.3.1 The' Contractor shall prepare (or cause its Subcontractors to'
s prepare) and furnish fo the Project Manager the documents
1 listed in. the ‘corresponding Appendiy {List of Documents for
Approval or Review) to'the Conlract fagreenient for its approvall
| or review as spetified and n accorslangs with the ;"equiremiant';|
«  of GCC sub-Clause 16.2 (Programn 1@ of Performance). Il
Any vart of the Facilities covéred by or related to the documents to bel
! approved by the Project Manager shall be execuited enly after theg
' Project Manager's approval thereof. « |
GCC sub-Clauses 20.3.2 throngh 20.2.7 shall apply te those documen |

‘. requiring the Project Manager’s approvai. but not te those
!l l furnished to the Project Manager for its review omly. l
{ .
. | 2032 Within fourteen (14) days aftet receipt by thé Project Manager of
I any document requiring the Project Manager's approval m}
accordance with GCC sub-Clause 20,6.1, the Project Manager|
. shall either retum one copy thereot to the Contractor with its‘
i approval endorsed thereon' or shall norify the Contractor in
: writing of its disapproval thereof and the reasons therefore and,
i | the modifiéat;ia_ns that the Project Manager proposes. i
. | e i o A i 50 ,_ . S




If the I—‘*o;ect 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.

o
=
53]
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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 It ‘the DProject Manager disapproves the document, the
Condractor shall modify the document and resubmit it for the
Project Manager's approval i accordance with GCC Sub-Clause
20.3.2. 1f the Project Manager approves the document subject to
wdification(s), the Contractor shall make the requiredI
modification(s), whereupon the document shall be deemed to

have been approved. v

20.3.5 If any dispute or difference occurs between the Employer and
the Contractér n connection with or arising out of the
disapproval by the Project Manager of any document and ‘or
any maodification(s) thereto that cannot be seftled 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 heteof, If such dispute
or differénce is referred to an Adjudicator, the Project Manager
shall give instructions as to whether and if so, how, performance
of the Contractis to proceed, The Contractor chall proceed with
the Contract in accordance with the Project Manager's
ingtructions, provided that if the Adjudicator upholds the
Contractor's view on the dispute and if the Employer has not
given notice under GCC sub-Clause 6.1.2 hereof; then the
Contractor  shall “be reimbursed by the Fmployer 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 demde, and the Time for Completmn qha[l bei
Exttnded ﬁccord.mgly gl : . I

20.3.6 'T‘he I’ro]ect Manager’ 5 appmval w1th ot wvhtmt modification Qf
the document furnished by the Contractor, shall not relieve the
Contractor of any responstbility er liability imposed upon it by,
any provisions of the Cantract except to the extent that any
subsequent failure results from modifications required. by the;
Project Manager. |

20.3.7 1h‘_ Contractor shall riot demrt from any approved document!
unless the Contractor has first submitted to the Pr{‘:]t.u
Manage: an amended decumcint and obtamed the IlO]ECt:

Manager's approval thereof, pursuant to the pruwsmns of this|

GCC sub-Clause 20.3.

|
H
i




I : it ,u 14 L’m,eci "\mmge{ requests any change in any alrpadv ap};ro\redf
i | document and/or in any document based thneon the provisions of
i | GCC Clause 39 shali apply to such request
21. TProcurement 1211 Goods g
' Subject 1o CCC sub-Clause 14.2, the Contractor shail manufacture or
procure and tansport all the Goods in an expeditious and orderly
l | manher to the Site.
21.2 Em‘plove: -5 m,-hed Ulant, Equipment, and Materials
It the corresponding Appendix (Scope of Works and Supply by the!
Eimnpioyer) to the Contract Agreement provides taat the Employer .'.-;hdl]|
furnish any specific items of machmery, equipment or materials to the|
‘ Conir arlor, the rol}owmg pro visions. shall apply: - ' o
! 21.2.1* The Employer sha_ll, at 1ts own risk and expense, fransport each
i B _ item to the place on or near the Site as agreed upon by the parties
i and make such item available to the Contracior at the time
specified in ' the progiamme furnished by the Contractor,
pursuant to GCC sub-Clause 18,2, unless otherwise mutually
agreed. .
| 21.2:2 - Uipon receipt of such iten, the Contractor shall inspect the same
. vistally .and notify * the. Project Manager of any - detected|
shortage, defect-or default.: The Employer shali immediately
- remeqy any shortage, defect or default, or the Contractor shall,
if practicable and possible, at the reguest of the Employer,
remedy such shortage, defect or default at the Employer’s cost
and expense. Aftér inspection, such item shall fall under the!
care, custody-and control of the Contractor. ' The provision of this
GCC sub-Claisse 21.2.2 shall apply to' any itém supplied to
remedy any such shortage ot default or to substitute for any
defective item, or shail appiy- to defective items that have been
repaired.
2123 The furegoing responsibilities  of the Contractor and its
ebligations of care, custody and control shall not relieve the
Employer of liability for any undetected shortspe, defect or
default, nor place the Contractor under any | ,[.ab:l:h for any such
shortage, defect or defauft whether unch-w GCC Clause. 27 or
i under any other provision of Contract. o3
Y ) C
| 213 Trans QOItﬂl‘IC‘R 4
! 2131 The Contractut shall at its own nsk and expense transport all the
Coods and the Contractor’s ‘Equipment to the Sife by the mode|
i of transport that the Contractor judges most suitable under all|
_J the circumstances




et 8 I:fu-l'esa.i-),l;{:'.erwise provided in the Contract, the Coniractor shall]
be entitlid to select any safe mode of tra nsport operated by any|
Persun {0 cairy the Goods and the Contractor’s Equipment,

i 2135 Upon dispatch of each shipment of the Goods and the
Contracior’s Equipment, the Contractor shall notity  the
Hmployer by telex, cable. facsimile or Electronic Data
interchange (EDI) of the description of the Goods and of the
‘ Contractor’s Equipment, the point and means of dispatch, and|
the estirated time and puint of arrival in the United Republic of
fanzamia, if applicable, and at the Site. The Contractor shall
i furnish the Employer with relevant shipping documents to be
lie. =i \ agreed upon between the parties.

21534 The Contractor shall be responsible for obtaining, if necessary,
approvals from the authorities fot. transportation of the'Gouds
and the Contractor’s Equipment to the Site, The Employer shali
use its best endeavors in a timely and expeditious manner to
assist the Contractor in obtaining such approvals, if :‘equestedi
by the Contractor. The Contractor shall indemnify and hold|

| -harmless the Employer from arnd against any claim for damage

to roads, bridges or any other traffic facilities that may be
caused by the transport of the Goods' and the Contractor's l
-Equipment to the Site. ; Gl :

L “HE N ' wr
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214 Customs Clearance ol
The'Conttactor shall, at its ownexpense, handle all imported Goods and
Coniractor’s Equipment at the' point(s) of impoit and shall handle any
formalities for customs cleararice, subject to the Employeér’s obligations
under GCC sub-Claus¢ 14.2, provided that if ‘applicable’ laws or
regulaticns tequire 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 ir customs

clearance that ate not the fauli of the Contractor, the Contractor stiall be

‘entitled to an extension in the Time for Completion, pursuant to GCCI

' Clause 40; - fAE ;

e
e

| 22. | Instailation 221 | Setting Out/Superyision/Labour 1
22.1.1 Bench Murk: The Contracter shall be res ponsible for the true arnd

i < '+ proper setting-out of the Facilities in relation to bench matks, }
reference marks and lines provided @ it in writing by .or. on|

vehalf of the Employer. * v £ AR g

R Bl 3

If, at any-time 'during the progress of installaticn of the Facilities, anyi
© - error shall- appedr in-the position, level or alignment of the
~ Faalities, -the ' Contractor shall forthwith notify: the Project|
Manager of such error and, -at its- own :expr:n'se,.i,mmedia'ir-,-ly!
tectify such ertor fo the reasonable satisfaction of the Projent|
l\d_ggger If such error 1s based on rjn'lporre.-ct data provided in|

I
e
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_wcessary  superintendence during the installation of the

5 Labour:

W ulm_hﬁ;yor on Dehdlt of the hn.plny&, the e "\pl..’llar'.‘ of l(-.i‘l’[f} ing
he sante shall bs borne by the Employer.

Conenctor’s Supervision: The Contractor shall give or provide all

sacilities. and the Construction Manager or its deputy shall be
consiaidly on the Gite to provide full- time superintendence of the
installation. The Lonhac'ur shall provide and employ only
tochnical personnel who are skilled and experienced in their
tespective callings and supervisory staff who are competent to
adequately supervise the work at hand.

{a) The Contragtor shall provide and employ or the Site in the
installation of the Facilities such skilled, semi-skilled and

.+ unekilled jabour as is necessacy for the proper and timely

. execution of the Contract, The Contractor is encouraged to
use local Jabour that has the necessary skills. -

th), Unless otherwise provided in the Contract, the. Contractor
.. shall be responsible for the recruitment, transportation. |
accommodation - and catering of all labour, local or
expairiate; required for the execution of the Contract and for;
all payments in connection theiewith, :

(c) The Contractor shall be responsible for obtaining all
© mecessary permit(s) aad/or visa(s) from the appropriate|
authorities for the entry of all labour and personmel v be|
employed ‘cn the Site into the United Republic of [anzania
and in the-exact region where the Sife is located. .
(d) The Contractor shall at its own expense provide the means
.« of repatriation to all of its and its Stbcontractor's personnel
employed on‘the Centract at the Sife to their various home
countries. It shall also provide suitable temporary
maintenance of ali gu:h persons from the cessation of their
employment on the Contract to the date programmed for
their departure. In the event that the Contracior defanls in
providing such means of transportation and temporary
inaintenance, the Employer may provide the same to such
personme! and  recover rhe cost . of' :lomg so from’ the
Contractor.’ 3

() Tlie Contractor shall at all times during the progress of the
Contract use its best endeavoss to prevent any unlawful,
rictous or diserdetly ¢onduct or bebavior by or amongst its
melnycﬁ and the Tabour of its Sulxom ractors, -

() The Gentractor ahh]l,- in ali-dealings thh its laboul and the|
labour - of. its. Subcontractors currentiy employed. on or

connected with the Couotrdct, pay due regard to' all
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recognived festivals, official holidays, teligious or otheri-]

employment of labour, |
|
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2.2

-
|
|' customs and all local laws and regulations vertaining to thel
. I !
I
i

Contractor s Bouipment |
22.2.1  Ali Contractor’s Equipment brought by the Cantractor ontc the‘
‘ bite shail be deemed to be intended to be used exclusively for the

execution of the Contract The Contractor shall not remove the|
aane from the Site without the Project Manager’s consent that
such Contractor's Equipment is no longer required for the
execttiion of the Contract.

222.2  Unless otherwise specified in the Contract, upon completion of
the Pacilities, “the Contractor shall Temove trom the Site all
Lquipment brogght by the Contractor onto the Site and any
surplus materials remaining thereon.

I
i
|
f
|

The Employer will, if requested, use its best endeavors to assist']
the - Contracter in obtaining any “local, state or national!
government - permission tequired by the Contractor for the
expori of the Contractor’s - Equipment imported by - the;
Contractor for uge in the execution of the Contract that is no|
lenger required for the'execution of the Contract. - ; b

i
bS]
[
e

228

]

i I

ite Regulations and Safety : ' 8 TR

The Employér and the Contractor shall establish Site régulations setting

out the'rules to be observed i1l the execution of the Contract at the Site

and shall comply therewith. The Contractor shall prepare and submit

to the Employer, with copy to the Project Manager, proposed Site

‘egulations for. the Employer's approval, which approval shall not be
unreasonably withheld, - | e g

— e

Such Site regulations shall include, but shall not be Iimited: fo, rules in
tespact of security, safety of ‘the Facilities, gete: control, saritation, |
miedical care, and fire prevention, -« - s 3 J

Opporhinities for Other Confractors . 1 _J
22.4.1.. The Contractor shall, tpon written request from the Empioyer

or the Project: Manager, give all reasonable opportunities for!.

. carrying out'the work to any other contractors employed by the

- Employer on or near the Site - :

r 22.4.2 If the Contractor, upon writien request from the Employer or th.el
| Project Manager, makes available to other contractors any roads!
- or ways the maintenance for wihich the Contractor is responsible, [

{ ‘pernits the use by such other con tractors of the Contractor's|
Iguipment, or provides any other service of whatsoever nature|

. for such other contractors, the Employer shall fully compensate

the Contractor for 2ny loss o1 damage caused or occasioned by
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1 such other ¢ tractors in respect of any such uss or service, and

._M(.._._*___._u______m_.._,‘..__w.__-_r_________-__H-___'_._.;.,_,._.,.,&___ ol SR

‘ shail pay to the Contractor Feasonable rerauneration for the yse
| " aw - .
i ol such eq tpment or the provision of such services, !

I .

f | 2247 The Contractor shall also so arrange to perform its work as to|
[ minimize, to the extent possible, interference with the work ofl

’ I other rontractors, The Project Manager shall determine the

“esolution of any difference or contlict that may arise between

‘ the Conlractor and other contractors and the workers of the

|

|

mployer in regard to their work, i |

2244 The Contractor shail uotify the Project Manager promptly of

any defects in the other contractors’ work that come to its

‘nctice, and that could affect the Contractor’s work. The Project

] Manager shall determine ‘the corrective .measures, if any,

‘Tequired to rectify the situation after inspection of the Facilities.

' Decisions made by the Project Manager shall be binding on the
St Contractor. SRR 1 B b

t
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225 | Emergency Work . : :

l | If, by rcdson of 4n SMErgency arising in connection with and during the!

J execution of the Con fract, any ‘protective or remedial work is necessary

[ as a matler of urgoney to Prevent damage to the Facilities, the]'

r Conttactor shaki Linntediately ¢arry but siich work, . B 2 J{
! R 1 . * i : 6.5 B -

If the Contractor s dridble or unwilling to do such work im mediutely,!
the Employer may do or cause such'work to be done as the Employer
may determine 1s necessary in ardey ro prevent damage io the Facilities,
In such event the Employer shall, as soon as practicable after the|
| eccurrence of any such emergency, notify the Contractor 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 Contractor|

J was liable to do at its own ex pense under the Contract, the reasonable
costs incurred by the Employer inconnection therewith shall be paid by|

| the Contractor to the Employer, - Otherwise, the cost of such:remedial

| work shali be borne by the Employer. - Thaas 1L P

!

I
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| Qi_t?_-gieamnqg .'. o it L i L i : !
22.6.1 Site Clearance i Course of Performance: In the course of carrying

‘ -out the Contract, the Contrsctor shalikeep theSite reasonably
| " free from all ‘unhecessary obstruction, stére or- remove any|

’ ‘ . surplus. materials, clear away any  wreckage, rubbish m]
|

temporary works from the Site, and remove any Co:ntrﬂ('mr‘s[
Equipment no’ longer. required for'execution of the Contract."

2262  Ciearance of Site after Completion; After Completion of all parts
g " "of the Facilities, the Contractor shall clear away and remove all!
“‘wieckage, rubbish and debris of any kind from the Site, and|
..shall leave the Site and Facilities cleaniand safe.
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Warching and |izhting

The Comtractor shaii provide and mameain ai s LW expense
a[J!Eghting, fencing, and waiching when and where necessary for theJ
Preper execution and the protection of the Facilities, or for the safety of}
the owrers and occupiers of adjacent property and for the safety of the

l public, . !

: 3 : |
22.8.%1 Unluse othatrwice brovided iz the Contract, rio work shall be|

i |
j l
| |
| |
| |
F | 22.8 | Work at Night and on Holidays &
|J ! cartied out during the mght end on public holidays of the United
! Kepublic of Tanzania without prior written consent of the,
: l : Emp!uyer,_cxcept wheie work is necessa ry o1 required to enisure
! . safety of the Facilities or for the protection of life, or to prevent,
1 oss e dama Be to property, when the Contractor shalil;
| - Immediately “advise  the “Project 'Manager; provided that!
provisions of this GCC sub-Clause 22.8.1 shall not apply to anyf
wark which is customarily carried out by retary or double-shifts, I
2282 Notwithstanding GCC sub-Clauses 22.8.1 or 22.1.3, if and when
. the Contractor considers it necessary to carry out work at night
or o public holidays so as to meet the Time for Completion and
requests. the Employer’s consent:thereto, the Employer shail notlf
unreasonably withhold'such consent. pis 78 :

S e

| :

|

l

20.1 The Coutractor shall at its own expense cdrry out at the place of]|

i manufacture and/or o the Site all such tests ard/or inspections of t}-.eI

: i Goods and sy pait of the Facilities as are specified m the Contract. |
|

SN E o BN . i

.I i

= 23.2 The Employer and the Project M anager or their designated‘
represenfatives shall be entitled (o attend the aforesaid test and/or
mspection, provided that the Employer shall bear all costs and experises
incurted in tonnection with such attendance including, but not limited
to, all traveling and board and lodging expenses, et

| Whenever the Contractor is “r_ea?)? irTEErry out _ahy such test .;; 1/ o1
l 1spection, the Contractor shail givea feasonable advance notice of such
| testand/or inspection and of the place and tinie thereof to the Troject
! Manhager: Ths Cortzactor shall vbtair: from any relevant third party or
Il manufactirer any ilecessary p@l’l‘!‘lf&‘:‘}i\'_‘l'l or consent to enable the
i Employerand the Project Manager (cr therr designated representatives)
{ to attenl the test and/or inspection, : : Y - I
|

I

|

|

I

|

l
e
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The C{E}.trar‘ﬁ-i—ﬁirﬁl}_p}ma e the' Pyoject Manager with a corfified ; report]
of the results of any such test and for inspection, ['

I ey, J3y SHET : Sl LT
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1 the Employer or Py iect Manager {or their desjgi‘.ated representatives)

fails to attend the tesi and/or Inspection, or if it is agreed between the
paies: thath et petsons shail not do so, then the Contractor may
pro~eed with the test and/or inspection 1 the absence of such persons,
and may provide the Project Manager with a certified report of the
results thereof,

The Praject Manager may require the Contractor to carry out any test
and/or inspiection not required by the Contract, provided that the
Contraciur’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 uich tesc and /or inspection impedes the progress of work on
the Faciiities and/or the Contractor’s performance of its other
obligalions urider the'Contract, due allowance will be made in respect of
the Tima for Comipletion and tHe other oblj gations so aftected p

.

v

23.6

| giving anotice under GCC sub-Clause 23,3,

If any Goods or any ;:art of the Facilities fails to pass any test and/or
inspection, the Contractor shall either rectify or replace such Goods or

part of the Facilities and shall repeat the test and/or inspection upon

1

‘If any dispute or difference of oij_iniun'shall arise between the parties in
connection with of arising out of the test and / orinspection of the Goods|
or part of the Facilities that cannot be settled befween the paxties within
¢ reasonable’ period of time, it may be referred to an Adjudicator for
“deternination‘in accordance with GCC sub-Clause 6.1, -

|

23.8

‘The Contractor shall afford the Employer and the Project Managet., at
the Employer’s ‘expense, access at'any reascnable time to any place
‘where thé Goods are being manufactured or thi Facilities are being
installed, ib order to inspect ‘the progress and the manner of
manufacture or installation, provided that the Project Menager shall
give tie Contractor a reasonable prior notice,

The -Contractor a g‘rees‘a_ that neither the execution of a test and /o
inspection of Goods cr any part of the Facilities, nor the attendance by
the Employer or the Project Manager, nor the issue of any test certificate
pursuarnt io GCC sub-Clause 23,4, shall release the Contractor from any

e PR

other responsibilities under the Contract ‘r

e e b e — == MLECRER L e
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ready for tostand/or inspection; such test and / or mspection and notice
thereot shall be subject to the requirements of the Contract,

i

1
I

I The Contraclo: shall uncover any part of the Facilities or foundations,

1 Contractor hes thereby been delayed or impeded in the performance of

or shall make openings iir or through the same as the Project Manager
may from time (o time require af the Site, and shall reinsiate and make;
gond such part or parts, I

1E sy parts of the Facilities or foundations have been covered up at the
Site aiter compliance with the requirement of GCC sub-Clause 23,10
awd are found to be executed in accordance with the Centract, the
expenses of uncovering, making openings in or through, reinstating,
and making good ‘the same. shall be berne by the Finployer, and the
Tinte for Completion shali be reasonably adjusted to the extent that the

any of its-obligations under-the Contract.

Completion
Facilities

of the

241

As coon as the Facilittes or any part thereof has, in the opinion of the
Ceniractor, been completed operationally and structurally and put in a
tight and ciean condition as specified in the Tachnical Specifications,
exaluding minor itemsnot materia lly-affecting the operation or safety of
the Fatilities, the Contractor shall so notity the Emplovet m wating.

1
N .

1

| thereof,

Within scven (7) days after receipt of the notice from the Contractor
ander GCC sub-Clause 24.1, thé Employer shall supply the operating
and rmaintenance personnel specified 1 the corresponding Appenélix
(Scope of 'Works and - Supply by the Employver) to the Contract
Agreement for Pre-commissioning of the Facilities or any part thereof.

r
“Pursuant to the corresponding Appendix'(Scope of Works and Supply|
' by-the Eiaployer) to the Contract Agreement, the Enipicyer shail also|
provide, within the said seven (7) day period, the raw materials, ]
‘utilities; Jubricants, chernicals, catalysts, facilities, services and other
matters required for Pre-commissioning of the Facilities or any part

e a o

As soon as reasonably practicable after the operating and maintenance
personnel have bean supplied.by the Employer and the raw inaterials,
utilities, Jubricants, chemicals; caralysts, facilities, ‘services and other
matters have been provided by the Him ployer in accordance with CCC :
sub-Clause 24 2, the Contractor shall commence Pre-commissioning of
the Facilities or the relevant part thereof in preparation for|
Cogunissioning, ~ 8 - o T A-rdaed o - g

i b |

244

As sgon as-all works in respect uf Pre-ccammnissioning are completed]

and, it the opinion of the Contractor, the Facilities orany pait thereof|



15 ready for Commissioning, the Cuntractor shall so notify the Froject

=

Manager i writing, B B v !
AW Fo ' s
- The Pro}ect_?\vié}l?ger shall, within fourteen {14) days after receipt of the|

Contractor's netice under GCC sub-Clause 244, cither issue a

Comipiution Certificate in the form specifiedt 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 Contractor’s notice under GCC sub-Clause 244, or notify the

Contractor i writing of any defects and/or deficiencies.

If the Projecs Manager notifies the Contractor of any defects and/or

. deficicncies, the Contractor shall then correct such defects and/or
deficiencies, and shali repeat the procedure descrived in GCC $ub-
Clausa 24 4,

[f the Project Manager is satisfied that the Facilities or that part theréof|
have reached Completion, the Project Manager shall, within seven (7)i
days. after veceipt.of the Contractoi's repeated notice, issue a
Completion Certificate stating that the Facilities or that part thereof|
have reached Completion as of the date of the Contractor’s repeated
notice:: : : ol - '

If the Project Manager is not sc satisfied, then it shall notify the
Conliactor in writing: nf‘-a1-1y defects and/or deficiencies within seven
(7) days after receipt of the Cotitractor’s repeated notice, and-the ahove|
procedure shall be repeated. - L e !

e —— e

_____.
i
:

If the Project Manager fails to issué the Comrpietion Certificate and fails
to inform 'the Contractor of any defects and/or deficiencies within
tourteen (14) days aftér receipt of the Contractor’s notice undes GCC
sub-Clause 24.4 or within seven (7) days after receipt of the Contractor’s
repeated notice under GCC sub-Clause 245, o1 if the Employer niakes
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!
Conlractor’s notice or repeated rotice; or as of e Employer's usc of

the Fecilities, as the case may be.

IR i 1 ¢

24.7

As-'-_soon as possible after Completion, the Contractor shall complete all|

| with the requirements of the Contract, failing which the Employer will

outstanding minor items so that the Facilities are fully in accordance|

undertake: such. completion and. deduct the' costs theteof from: any

monies owing to the Contractor, :
. e s 3 g : S |

L iR o

U‘poh'(!:fﬁnpletion,' ‘:IhEl"El_nI.J[D}’EI shall be responsible tor the care _andj
custody ‘of the Facilities'or the relevant part thiereof, together with the|
risk ‘of loss or damage thereto, and shall thereafter take-over the
Patilities or the relevant part thercof, ' ;

0
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(,"'“‘:’Il'l""-bfﬂl‘:t‘-!, of the Facilities or any part thereof shall bell'
Commerced by the Contractor immedia e_ly after issue of fjlo
'\_L:n‘.prealzpu Ceortificate by the Project ! Manager, pursuant to
GOCwuh-Clauss 24 5, of immediately aftor wssue of the c“ﬂvmefi
icompietinon, under GO sub-Claase 24.6.

|
|
2512 ihe Bmployer shall supply the operating and na.nteuanre’
persontiet and all raw materials, utilities, lubricants, chemicals, i
catalyiis, tactlities, seevices and other matiers requiied 10'§
u.omm'.s.su-mmg. |

!

. . TR g
| 25 | Commissin: :mr- “ang I 253
| | Operational |
I Acceptarw :
|
I
=
i
i
I
' ]
i |
i
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aataies Tast E 3 ]
i 2521 TheCuar rantes Test (and repeats thereof; shall be conducted by|
! the Contractor during, Conitmissioning of the Facilities or the]
rclevant part thercof to ascertain wheihet ilie Facilities or the|
teleyan pari-cam: attain the Fudctional Guarantess specitied in|

the Tachnical *Specifications, . The Contractor's and Prorr_tt[
Manager's advhurv personneishall atiend the Guarantes Te 351, |

and sl'-ml advise and assist the Employer. The Employer: shail'
prumptiy provide the Contractor Wrth suchinformation:as the|
Coontractor may Teasonrably require. in relation fo the coridiict|

and resulls of the Guaranitee Test { {and any repeats thereof), I

i

"b 22 i fu' w.:sn“s nor afh LbumnIL to He Clonrrag :l)f the Guaz.ﬂﬂ‘%‘

1 _...est of the Tcilities or the relevant part thereofl ca mot bel

% suceessfuily completed within the petiod from the dats of!
Completion specified in. the SEC or any other period agr-:c_d
apon by the Employver and. the (.onﬁrat tor, the Contractor shalll
be'teemed t5 have fulfilled its obligations with respect to the|
Fumh.)ralbumantec ,and GOC Sllb-LidU%"?ﬁ Tand 23 --:hall[
b (b anp}v L RER R : : Al

: Lo ___...____,‘ et — Ce PR
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__p_g;gt_lgtla_lr\ctcptanc& ) R 1 | i ' b

| 2501 Subject to:GEC gub-Clanse 2 5 4 below, (Jumahnml A. caplance!
I -shall ocour in respect of the tacilities or « any patt thcreof when |

: - g syn " o) '

j |
(@) theGuarantee Test Hos beu sut..ccesafuj'. ¥ :~m~]n-_'-bgd and ||
e Funi:tmnai(;uar?n‘meh Are met s - s
. . & v i 2 [ GAE |
{b)- ihe (_iuawaflt{ee Test-has not bgen sucoee 5~,f‘111y cmr.pl:?tpc il
- e has not been carried out for réascns 1ot attributable to
v+ the Cenfractor weithin - tho peried from the date of
Completion specified itj'l the BCC or any other agreed
upot pericd as spec;fled in GCC sub-Clause 25.2.2
dhmr Q! k ] .

(¢) - theContractor has naldthviu] widaied. damage.spunhc-

s A suo—CInus:e z,& hewof, and: | -,
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(d) any minor items mentioned in GCC sub-Clause 24.7
hereof relevant to the Facilities or that part thereof have
been completed, - ; ' :

25.31 Have decurred, the’ Contractor 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.

253.2 At any time after any of the events set out in GCC sub-Clause

2533 The Project Manager shall, after consultation with the
Employer, and within seven (7) days after receipt of the
Contractor’s notice, issue an Operational Acceptance
Certificate, :

BN J
254 Partial Acceptance

254.1 If the Contract specifies that Completion and Commissioning
shall be carried out in respect of parts of the Facilities, the
provisions relating to Completion and Commissiom'ng
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 Contractor shall thereafter
complete any outstanding minor items that are listed in the
Operational Acceptance Certificate.

F. Guarantees and Liabilities

26 | Completion Time | 26.1 The Contractor guarantees that it shall attain Completion of the Facilities (or

Guarantee

entitled under GCC Clause 40 hereof.




damages shall in no event exceed the amount specified as “Maximum” in
the SCC. Once the “Maximum?” js reached, the Employer may consider
termination of the Contract, pursuant to GCC sub-Clause 42.2.2.

failure by the Contractor to attain any milestone or other act, matter or thin

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 sha] 1ot render the Contractor liable for any loss or
damage thereby suffered by the Employer.

in the SCC. The aggregate amount of such bonus shajl In no event exceed
the amount specified as “Maximum” in the SCC. ’

ants 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,

good (as the Contractor shall, at its discretion, determine) such defect as well

| remedying of the defects, and at its cost, repair, replace or otherwise make
|
] 1 R as any damage to the Facilities caused by such defect. The Contractor 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:

(@) improper oOperation or maintenance of the Facilities by the Employer

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

()  normal wear and tear,

278

The Contractor’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 o peration, 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
Contractor 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.

274

The Employer shall give the Contractor a notice stating the nature of any
such defect together with all available evidence thereof, promptly following
the discovery thereof. The Employer shall afford all reasonable opportunity
for the Contractor to inspect any such defect,

27.5

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

The Contractor 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 Contractor a notice requiring that tests of the defective part of the
Facilities shall be made by the Contractor immediately upon completion of

such remedial work, whereupon the Contractor shall carry out such tests, |
i

If such part fails the tests, the Contractor 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 Contractor.




27.7

If the Contractor 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 Contractor, proceed to
do such work, and the reasonable costs incurred by the Employer in
connection therewith shall be paid to the Employer by the Contractor or may
be deducted by the Employer from any monies due the Contractor 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.

27.9

Except as provided in GCC Clauses 27 and 33, the Contractor 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 the
Contractor.

27.10

In addition, the Contractor 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

281

The Contractor 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 Contractor, the minimum level of the
Functional Guarantees specified in the corresponding Appendix (Functioral
Guarantees) to the Contract Agreement are not met either in whole or in
part, the Contractor 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
Contractor 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 Contractor 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 Contractor, 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 Contractor shall, at the Contractor’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
Contractor’s guarantees under GCC sub-Clause 28.3, and the Contractor
shall have no further liability whatsoever to the Employer in respect thereof.
Upon the payment of such liquidated damages by the Contractor, the Project
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

2971

The Contractor 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 Contractor
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 associatior: or combination




with any other equipment, plant or materials not supp lied by the Contractor, | .
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 Contractor a notice thereof, and the Contractor 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 Contractor 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 Contractor 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 Contractor’s request, afford all available
assistance to the Contractor in conducting such proceedings or claim, and
shall be reimbursed by the Contractor for all reasonable expenses incurred
in so doing.
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The Employer shall indemnify and hold harmless the Contractor and its
employees, officers and Subcontractors 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 Contractor may suffer as a result of any infringement|
or alleged infringement of any patent, utility model, registered design,|
trademark, copyright or other inteliectual 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.

Limitation
Liability

of

30.1

Except in cases of criminal negligence or willful misconduct,

(a) the Contractor 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 net apply to any obligation of the Contractor to
pay liguidated damages to the Employer and :

(b) the aggrggate liability of the Confractor to the Employer, whether
under the Contract, in tort or otherwise, shall not exceed the tolal
Centract Price, provided that this limitation shall not apply to the cost
of repairing or replacing defective equipment, or to any obligation of
the Contractor to indemnify the Employer with respect to patent
infringement. |

e
g |
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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.

312 | 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.

313 Owné?ship of the Contractor’s Equipment used by the Contractor and
its Subcontractors in corinection with the Contract shall remain with the
Contractor or its Subcontractors.

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

315 | Notwithstanding the transfer K 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 Contractor pursuant to GCC

-I 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 Contractor shall be responsible for the care and custody of the|
' Facilities or any part thereof until the date of Cempletion of the
Facilities pursuant to GCC Clause 24 ¢r, where the Cont’ract_provides-
for Completion of the Facilities in parts, untii 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 Contractor shall also be
| responsible for any loss or damage to the Facilities caused by the
! Contractor or its Subcontractors in the course of any work carried out,
1 pursuant to GCC Clause 27. Notwithstanding the foregoing, the
' Contractor 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 of
referred to in paragraphs (a), (E) and (c) of GCC sub-Clauses 32.2 and
38.1.

322 If any loss cr da mage occurs to the Facilities or :my part thereof or to
the Contiacter’s tamporary facilities by reason of

_ (a) (insofar as they relate to the United Republic of Tanzania, whers
! [ the Site is located) nuclear reaction, nuclear radiation, radioactive
| contamination, pressure wave caused by aircraft or other aeria"
| objects, or any other occurrences that an experiencet contractori
could not rrasonably 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 Subcontractor) authorized by the Employer of any part of
the Facilities

(c) any use of or reliance upon any design, data or specificationl
provided or designated by or or: behalf of the Employer, or aity|
such matter for which the Contractor has disclaimed responsibility
herein,

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

823 The Contractor shall be liable for any loss of or damage to any
Contractor’s Equipment, or any other property of the Contractor 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 Contractor’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
thereo? or to the Contiactor’'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.
Loss of or Damage to 38.1 Suabject to GCC sab-Clause 33.3, the Contractor shail indemnify 2nd
Property; Accident or | hold harmless the Employer and its employees and officers from and,
Injury to Workers; : against any and all suits, actions or administrative proceedings, claims.|
Indemnification demands, losses, damages, costs, and expenses of whatsoever nature,

inciudirg attorney’s fees and expenses, in 1espect of the death or injury |
of any person or loss of or damage fo 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 negli gence!

of the Confractor or 1is Subcontractors, or their employees, officers or|

-agents, except any; injury, death or property danage caused by the,



negligence of the Employer, its contractors, employees, officers or
agents,

33.2

If any proceedings are brought or any claim is made against the
Employer that might subject the Contractor to liability under GCC sub-
Clause 33.1, the Employer shall promptly give the Contractor a notice
thereof and the Contractor 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 Contractor 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 Contractor 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 Contractor’s request, afford all available
assistance to the Contractor in conducting such proceedings or claim,
and shall be reimbursed by the Contractor for all reasonable expenses
incurred in so doing.

33.3

The Employer shall indemnify and hold harmless the Contractor and
its emplovees, officers and Subcontractors 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 any actor failure ef the Contractor.

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 correspendingly reduced. - '

L
34. I Insurance
|

341

the Employer, who should not unreasonably withiold such approval,

To the extent specified in the corresponding Appendix (Insurance
Requirements) to the Contract Agreement, the Contractor shall at its
expense take out and maintain in effect, or cause to be taken out and

naintained in effect, during the performance of the Contract, the
insurances set forth below in the sums and with the deductibles andl
other conditions specified in the said Appendix. The identity of the
insurers and the form cf the policies shail be subject tc the approval of

i
!
8 uvermg loss or damage os r::urrll.g while in transit from the:
Contractor’s or Subcontractor’'s works or stores until arrival at the

(a) Cargc— Insurance Dutin ng Tran: ,gort
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Site, to the Goods (including spare parts therefore) and to the
‘Contractor’s Equipment.

(b) Installation All Risks Insurance

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 Contractor’s liability in respect of any
loss or damage occurring during the Defect Liability Period while
the Contractor is on the Site for the purpose of performing its
obligations during the Defect Liability Period.

(c) Third Party Liability Insurance

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

(d) Automobile Liability Insurance

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

(e) Workers” Conipersation

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

(f) Employer's Liability

In 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
pariies hereto as listed in the said the corresponding Appendix.

34.2

The Employer shall be named as co-insured under all insurance policies
taker: out by the Coniractor pursuant to GCC sub-Clause 34.1, except
for the Third Party Liability, Workers’ Compensation and Employer’s
Liability Insurances, and the Contractor's Subcontractors shall be
named as co-insured’s under all insurance policies raken out by the
Contracior pursuant to GCC sub-Clause 341 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 paolicies,




34.3

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

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 Contractor and the Contractor’s
Subcontractors 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 Contractor
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 Contractor by all insurers prior to any
cancellation or material modification of the policies. If so, requested by
the Contractor, the Employer shall provide copies of the policies taken
out by the Employer under this GCC sub-Clause 34.5.

31.6

If the Contractor fails to take out and/or maintain in effect the
insurances referred to in GCC sub-Clause 34.1, the Employer may take
cut and maintain in effect any such insurances and may from time to
time deduct from any amount due the Contractor under the Contract,
any preatium that the Employer shall have paid te the insurer, or may|
otherwise recover such amount as a debt due from the Contractor. It
the Imploye: fails to take out and/or maintain in effect the insurances
referred to in GCC 34.5, the Contractor may take out and maintain n
effect any such insurances and may from time to time deduct from any
amount due the Employer under the Contract any premium that the
Contractor shail have paid to the insurer, or inay otherwise recover|
such amount as a debt due from the Employer. If the Contractor fails,
to or is unable Lo take out and maintain in effect any such insurances,

the Contractor shail nevertheless have no liability: or responsibility|



towards the Employer and the Contractor shall have full recourse
against the Employer for any and all liabilities of tlie Emple yer herein,

Unless otherwise provided in the Contract, the Contractor 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 Contractor. The Employer shall give to the
Contractor all such reasonable assistance as may be required by the|
Contractor. With respect to insurance claims in which the Employer’s
interest is involved, the Contractor shall not give any release or make
any compromise with the insurer without the prior written consent of
the Employer. With respect te insurance claims in which the
Contractor’s interest is involved, the Employer shall not give any
release or make any compromise with the insuter without the prior
written consent of the Contractor.

35. | Unforeseen Conditions

i

I

|

] |
' |
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If, during the execution of the Contract, the Contractor 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
contractor on the basis of reasonable examination of the data relating to
the Faciiities (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
Contractor 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 o1 artificial obstructions had
not been encountered, the Contractor shall promptly, and before
performing additional work or using additional Goods or Contractor’s
Equipment, notify the Project Manager in writing of

{a) the physical conditions or artificial obsiructions on l:hg qlte that
could not have been reasonably foreseen

(h) . the adri;tlﬂr‘ai work and/ or Goods and/or Contracior’s Equipment
. uﬂulred including the steps which the Coutractor will or proposes
to t“ife_to overcome such conditions or obstructions

(c) the extent of the anticipated delay

. |
| (d) the adiditional cost arid expense that the Contractor is likely to|

INCIr, ; : |
b 4 I

| Cn receiving any netice from the Corttractor under this GCC sub- (ﬂausc:

35.1, the Pioject Manager shall proniptly consult with the Empxoyen
and Contractor and 'decide upon the actions fo be taken to OV‘-"lCOlTvE’i
the pn';';lca] conditions or artificial “obstructions _encountered. |
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Following such consultations, the Project Manager shall instruct the
Contractor, with a copy to the Employer, of the actions to be taken.

35.2

Any reasonable additional cost and expense incurred by the Contractor
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 Contractor as an
addition to the Contract Price.

35.3

If the Contractor 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,
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
Contractor 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
Contractor has thereby been affected in the performance of any of its
‘obligations under the Contract. ' Netwithstanding 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

37.1

Force majeure shall include, without Iixﬁtaﬁon, 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 l’

(b) rebeliion, revolution, insurrection, mutiny, usurpation of civil dr
military government, conspiracy, riot. crvil rurnmonon and
terrorist acts. i

(c) confiscation, nationalization, mobilization, commandesgting or
1equisition 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 stete 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
resiriction of puwer supply, epidemics, quarantine ard 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

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

87.2

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
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 paity 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.

87.5

No delay or nonperfoimance by either party hereto caused by the
occurrernce of any event of Force Majeure shall

(a) constitute a default or breach of the Contiact

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

if and {o the extent that such delay or nunpr-'lforman(,e is caused by the
occurrence oF an event of Force Majeure.

| T

If the performance of the Contract is substantially prevented. hindered
‘or delayed for a single period of more than sixty (€0) days or an
aggragate 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 Coritract, the parties wil attempt to develog a mutually satisfactory |

solution, failing whlch 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.

37.7

In the event of termination pursuant to GCC sub-Clause 37.6, the rights
and obligations of the Employer and the Contractor 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 Contractor
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,
cccurring or existing in or near the United Republic of Tanzania where
the Site is located.

38.2

| Risks, and the Employer shall indemnify ana hold the Contractor|

Notwithstanding anything contained in the Contract, the Contractor
shall have no liability whatsoever for or with respect to

(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

harmless from and against any and all claims, liabilities, actiens,
lawsuits, damages, costs, charges or expenses arising in consequence of
or in connection with the same.

| If the Employer does not zequire the C ontractor to replace or make good

If the Facilities or any Goods or Contractor’s Equipment or any other
property of the Contractor 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 Contractor for

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

{D) replacing or making good any Contractor,s Equipment or ctheri
property of the Contractor so destroyed or damaged :

{c) replacing or making good any sucn destruction or damage to the
Facilities or the Goods or any part thereof so far as may be required
by tlie Employer, and as may be necessary for completion of the
Facilities. \

any such destruction’or damage te the Facilifies, the Emplover shall
either request a change in accordance with GCC Clause 39, excluding
the performance of that part of the Facilities thereby destroyed ox
damaged or, where the loss, destruction or damage affects a substantiall




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 Contractor 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 Contractor shall as soon as practicable notify
the Employer in writing of any such increased cest. I

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 Contractor, the Contractor shall use its reasonable efforts to
execute the Contract with due and proper consideration given to the
safety of its and its Subcontractors’ personnei engaged in the work on
the Facilities, provided, however, that if the execution of the work on the
Facilities 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,

138.6

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

H. Change in Contract Elements

Change in the Facilities

39.1 | Introducing a Change

3911  Subject to GCC sub-Clauses 39.2.5 and 39.2.7, the Employer shall

have the right to propose, and subsequently require. that the
Project Manager order the Contractor fiom time to time during the
performance of the Contract to make any change modification,
addition or deletion to, in or from the Facilities (hereinafter cailed
“C’hange”), provided that such Change falls within the genera!
scope of the facilities and does not constitute unrelated work and
that it is technically practicable, taking into account beth the state
of advancement of the Facilities and the technical compatibiaty of
the Change envisaged with the nature of the Facilities as specified
ir the Contract.




39.12 The Contractor 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 Contractor 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 Contractor, provided that the
Employer shall approve any Change proposed by the Contractor
to ensure the safety of the Facilities.

{ 39.1.3 Notwithstanding GCC sub-Clauses 39.1.1 and 39.1.2, no change
made necessary because of any default of the Contractor 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.

39.14 The procedure on how to proceed with and execute Changes is
specified in GCC sub-Clanses 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 Emglogm

39.2.1 1If the Employer proposes a Change pursuant to GCC sub-Clause
39.1.1, it shall send to the Contractor a “Request for Change
Proposal,” requiring the Contractor to prepare and furnish to the
Project Manager as soon as reasonably practicable a “Change
Proposal,” which shall include the following:

(a)  Dbrief description of the Change

(b) effect on the Time for Completion

(c) estimated cost of the Change

(d) effect on Functional Guarantees (if any)

() effect on any other provisions of the Contract.

dhem

39.22 Prior to preparing and submitting the “Change Proposal,” the
Contractor shall submit to the Froject Manager an “Estimate for
10

Change Proposal” which shall be an estimate of the cost of
preparing and submiiting the Change Proposal.

Upon receipt of the Contractor's Estimate for Change Proposal, the
Employer chall do one of the following

| (a) accept the Contractor’'s estimate with instructions to the
Contractor to preceed with the preparation of the Changej
Proposal




Lom )

gl

(b) advise the Contractor of any part of its Estimate for Change
Proposal that is unacceptable and request thie Contractor to review
its estimate

(€) advise the Contractor that the Employer does not intend to
proceed with the Change.

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

39.24 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 valuartion of the Change.

39.25 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 Contractor under this GCC Clause 39
would be to increase or decrease the Contract Price as originaliy
set forth in Article 2 (Contract Price) of the Contract Agreement by
more than fifteen percent (15%), the Contractor may give a written
notice of objection thereto prior to furnishing the Change Proposal
as aforesaid. If the Employer accepts the Contractor's objection,
the Employer shall withdraw the proposed Change and shall
notify the Contractor-in writing thereof.

The Contractor’s failure to so object shail neither affect its right to object to
any subsequent requested Changes or Change O1ders 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 Centractor represents.

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

If the Employer is anable to reach a decision within fourteen (14) days, it
shall notity the Conwactor with details of when the Contractor can expect
a decision.

If the Emplover decides net to proceed with the Change for whatever|
reason, it shall, within the said period of fourteen (14) days, notify the
Contractor accerdingly. Under such circumstances, the Contractor shall
be entitled to reimbursement of all costs reasonably incurred by it m the
preparation of the Change Proposal, provided that these do not exceed the:'
amount given by the Contractor in its Estimale for Change Proposal
submitted in accordance with GCC sub-Clause 39.2 2,




39.2.7 If the Employer and the Contractor 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 Contractor
to proceed with the Change by issue of a “Pending Agreement
Change Order.”

Upon receipt of a Pending Agreement Change Order, the Contractor 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. 1

39.3

Changes Originating from Contractor

3931 If the Contractor proposes a Change pursuant to GCC sub-Clause
39.1.2, the Contractor shall submit to the Project Manager a written
“Applicaticn 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
follow the procedures outlined in GCC sub-Clauses 39.2.6 and 39.2.7.
However, should the Employer choose not to proceed, the Contractor shall
not be entitled to recover the costs of preparing the Application for Change
Proposal.

40.

o

e

Extension of Time for
Completion

|
1
!

40.1

e

The Time(s) for Completion specified in the SCC shall be extended if the
Contractor 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

(c) any suspension order given by the Emplover 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
, oF A i o

(e) any defeult or breach of the Contract by the Employer, specifically
. iﬁcluding failure to supply the iteins listed in the corresponding
Appendix (Scope of Works and Supply by the Employer) to the|
Coniract Agieement, or any activity, act or omission or any other
contractors employed by the Employer or




(f)  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
Contractor. . i

40.2 | Except where otherwise specifically provided in the Contract, the
Contractor 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 Contractor shall agree upon
the period of such extension. In the event that the Contractor does not
accept the Employer’s estimate of a fair and reasonable time extension, the
Contractor shall be entitled to refer the matter to an Adjudicator, pursuant
to GCC sub-Clause 6.1.

40.3 | The Contractor shall at all times use its reasonable efforts to minimize any
delay in the performance of its obligations under the Contract.

Suspension 41.1 | The Employer may request the Project Manager, by notice to the
Contractor, to order the Contractor to suspend performance of any or all of
its obligationis under the Contract. Such notice shall specify the obligation
of which performance is to be suspended, the effective date of the
suspension and the reascns therefor. The Contractor 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 Contractor's default or breach of the Contract, the
Contractor’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 providzd that at that time such performance is still suspended, the
Coritractor may give a notice to the Project Manager requiring that the
Employes 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 peried, the Contractor may, by a
further notice to the Project Manager, elect to treat the suspensior, where it
affecte a part oniy of the Facilities, as a deletion of such part in accordance
with GCC Clause 39 or, where it affects the wnole of the Facilities, as
termination of the Contract under GCC sub-Clause 42.1.

T ES : : ' : SEIE
412 If: §oady i 5 '

| (@) the Efnplo::gr has failed to pay the COTIHI‘?.CL'_OI any sum due under|
the Contract within the specified period, has faiied to approve any

LE AT S——
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corresponding Appendix (Terms and Procedures of Payment) to the!
Contract Agreement, or commits a substantial breach of the
Contract, the Contractor 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 inveice or supporting documents or give its reasons for
withholding such approval, or fails to remedy the breach or take
steps te remedy the bieach within fourteen (14) days after receipt of
the Contractoi’s notice or

(b) the Contractor is unable to carry out any of its obligations under the
Contract for any reason attributable to the Empioyer, including but
not limited to the Employer’s failure to provide possession of o1
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 Contractor 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 Contractor's performance of its obligations is suspended or the rate
of progress is reduced pursuant to this GCC Clause 41, then the Time for
Completion chall be extended in accordance with GCC sub-Clause 40.1,

and any and all additional costs or expenses incurred by the Contractor as
a result of such suspension o1 reduction shall be paid by the Employer io
the Centractor in addition to the Contract Price, except in the case of
suspension order or reduction in the rate of progress by reason of the
Contractor’s default or breach of the Contract,

L B

42, | Terminiation

| 414

During the period of suspension, the Contractor shall not remove from the
Site any Goods, any part of the Facilities or any Contractor’'s Equipment,
without the prior written consent of the Employer.

Terminatior. for Fmployer s Convenience

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

4212 Upon receipt of the notice of terminaticn under GCC sl ~Clause
s 4211, the Contractor shall either immediately or upon the :‘late|

specified in the notice of terminafion |

'(é) cease all further work except for such wnrk as the F'mpioyz"
may specify mn the notice of termination for the sole purpose:
of protectirg that part of the Facilities already executed, or any:

woik required to leave the Site i a clear: and safe condition
? ¥ . . +




(b)

©

(d)

4213 Inthe event of iermination of the Contract under GCC sub—Clausei
4211, the Employer shall pay to the Contractor the following
amounts: .

(@)

(b)

()

()

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

remove all Contractor’s Equipment from the Site, repatriate
the Contractor’s and its Subcontractors’ 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

[n addition, the Contractor, subject to the payment specified
in GCC sub-Clause 42.1.3, shall

(i)  deliver to the Employer the paits of the Facilities
executed by the Contractor up to the date of termination

(i) to the extent legally possible, assign to the Employer all
right, title and benefit of the Contractor 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 Contractor and its
Subcontractors

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

the Contract Price, properly attributable to the parts of the
Facilities executed by the Contractor as of the date of
termination

the costs reasonably incurred by the Contractor in the removal
of the Contractor’s Equipment from the Site and in the
repatriation of the Contractor's and its Subcontractors’
persannel

any amounts to be paid by the Contractor to its Subcontractors
in connaction with the termination of any subcontracts,
including any cancellation charges

cosis ‘ncurred by the Contractor in protecting the Facilities
and leaving the Site in a clean and safe condition pursvant to:

paragraph (a) ot GCC sub-Clause 42.1.2 :

The cost of satisfying all other obligations, commitments and|
claims that the Contractor 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. |




422

Termination for Contractor'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 Contractor, referring to this GCC sub-
Clause 42.2:
(a) if the Contractor becomes bankrupt or insolvent, has a
~ receiving order issued against it, compounds with its
creditors, or, if the Contractor 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 Contractor takes or suffers any
other analogous action in consequence of debt
(b) if the Contractor assigns or transfers the Contract or any right
or interest therein in violation of the provision of GCC Clause
43. '
(¢) if the Contractor, in the judgment of the Employer has

engaged in corrupt, coercive, collusive, obstructive or
fraudulent practices in competing for or in exectiting 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
execution;

. “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 of
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 dmproperly the action or a part or in
connection witn 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 ot the Governmernil or a
public bedy and includes collusive practices among
tenderers, prior to or after submission designed to

establish tender prices at artificial non-competitive



42.2.2 If the Contractor

(@) has abandoned or repudiated the Contract

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

(c) 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

(d) refuses or is unable to provide sufficient materials, services or

4223 Upon receipt of the notice of termination under GCC sub-Clauses
42.2.1 or 42.2.2, the Contractor shall, either immediately or upon
such date as is specified in the notice of termination,

@)

(b)

(c

(d)

v. “obstructive practice” means acts intended to materially

levels and to deprive the Government of the benefits
of free and open competition;

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

labor to execute and complete the Facilities in the manner
specified in the programme furnished under GCC sub-Clause
18.2 atrates of progress that give reasonable assurance to the
Employer that the Contractor can attain Completion of the
Facilities by the Time for Completicn as extended, then the
Employer may, without prejudice to any other rights it may|
possess under the Contract, give a netice to the Contractor|
stating the nature of the default and requiring the Contractor|
to remecy the same. if the Contractor fails to remedy or to
take steps to remedy the same withm fourteen (14) days of its
receipt of such notice, then the Empioyer may terminate the
Contract forthwith by giving a notice of termination to the
Contractor that refers to this GCC sub-Clause 42.2,

cease ali 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 raquired to leave the Site ina clean and safe conditior:

]
terminate all 3ui:'_=cont1'ac5-.=, except those o be assigned to the
Tmploysr pursuant to paragraph (d) below

dsliver to the Employer the parts of the Facilities executed by
the Contractor up to the date of termination

to the extent legelly possible, assign to the Employer all right,
btie anid benefit of the Contractor to the Facilities and to the

‘Goods as of the date of termination, and, as may be required,
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4225

42.2.6

by the Employer, in any subcontracts concluded between the
Contractor and its Subcontractors

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

documents prepared by the Contractor or its Subcontractors
as of the date of termination in connection with the Facilities.

The Employer may enter upon the Site, expel the Contractor, and
complete the Facilities itself or by employing any third party. The
Employer may, to the exclusion of any right of the Contractor over
the same, take over and use with the payment of a fair rental rate
to the Contractor, with all the maintenance costs to the account of
the Employer and with an indemnification by the Employer for ali
liability including damage or injury to persons arising out of the
Employer’s use of such equipment, any Contractor’'s Equipment
owned by the Contractor 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
Contractor that such Contractor’s Equipment will be returned to
the Contractor at or near the Site and shall return such
Contractor’s Equipment to the Contractor in accordance with such
notice. The Contractor shall theveafter 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 Contractor shall be entitled
to be paid the Contract Price attributable fo the Facilities executed
as 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 42.23. Any sums
due the Employer from the Contractor accruing prior te the date
of termination shall be deducted from the ameunt to be paid to the
Contractor under this Contract.

If the Employer completes the Facilities, the cost of Lomplt-.hng the
Facilities by the Employer shall be determined.

If the sum that the Contractor 1s entitled to be paid, pursuant to
GCC sub-Clause 42.2.5, plus the reascnabie costs incurred by the
Employer in completing the Facilities, exceeds the Cortract !"r lr:-_a,
the Contractor shall be liable for such excess.

if such excess is gteate:- than the sums due the Contractor under
GCC sub-Clause 42 2.5, the Contractor shall pay the balance to the
Fmpleyer, and if such excess is less than the sums due the
Contractor under GCC sub-Clause 42.2 5, the Employer shall pay |
the balance to the Contractor.




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

paid.

42.3

Termination by Contractor

4231

4232 The Contractor 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 msolvent, has
a 1ecf1vug order issued against it, compounds with its creditors,
o1, ,».mg 4 corporation, if a resolution is passed or order is made-1
for its winding up (other thav a voluntary liquidation for thE|
purposes of emalgamation or reconstruction), a receiver is
appointed over any part of its undertaking or assete, or it the

If
(a)

(b)

the Employer has failed to pay the Contractor 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 Contractor
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, fails to remedy the breach or take
steps to remedy the breach within fourteen (14) days after
receipt of the Contractor’s notice, or i

the Contractor 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, -

then the Contractor 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
Contractor is still unable to carry out any of its obligations
under ihe Contract for any reason attributable to ‘*he
Employer within twenty-eight (28) days of the said notice, the
Contractor myy by afurther notice to the Employer referring
to this GCC sub-Clause 4231, forthwith terminate the
Ceniract. . ¢ !

|




Employer takes or suffers any other analogous action. in
consequence of debt.

4233 If the Contract is terminated under GCC sub-Clauses 42.3.1 or
42.3.2, then the Contractor 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 Contractor's Equipment from the Site and
repatriate the Contractor’s and its Subcontractors’ personnel
from the Site.

(d) In addition, the Contractor, 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 Contractor up to the date of termination

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

(ili) Deliver to the Employer all drawings, specifications and
other documents prepared by the Contractor or its
Subcontractors as of the date of termination in connection
with the Facilities.

4234 If the Contract is terminated under GCC sub-Clauses 42.3.1 or
42.3.2, the Empioyer shall pay to the Contractor all payments
specified in GCC sub-Clause 42.1.3, and reasonable compensation
for all loss, except for loss of profit, or damage sustained by the
Contractor atising out of, in connection with or in consequence of
such termination.

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

e
w
(844

Ta24

In this GCC Clause 42, the 'e_iﬁzté;ss_ian “Facilides execitted” shall includc ')
work executed, Instaliation Services provided, and all Geods acquired {or
subject to a legally binding obligation to purchase) by the Contractor and




used or intended to be used for the purpose of the Facilities, up to and
including the date of termination.

425

Inthis GCC Clause 42, in calculating any monies due from the Employer to the
Contractor, account shall be taken of any sum previously paid by the Employer
to the Contractor under the Contract, including any advance payment paid
pursuant to the corresponding Appendix (Terms and Procedures of Payment)
to the Contract Agreement, 2

43.

Assignment

431

Neither the Employer nor the Contractor 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
Contractor 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.

SCHEDULE OF REQUIREMENTS

|‘ LOCATION
LOT4 et B | CZR | M | SIM | SHI | MUS | GE l D
DESCRIPTION (M | H |Z |IYU|{NYA| OM | IT | QTY | PRICE i
¢ A NGA| A | A ( )
1. PATIENTS BEDS 1 :
wiTHaatress | O O |5 | @] 16 12 | 25| 79 | 1,449,866 | 114,539,414.00
2. PATIENT |
STRETCHER ! |
WITH HEAD 3o = :
RALRING g0l 3 Al 8 6 18 | 10| 69 | 3.422,000 236,118,000,00 i
| CAPACITY/SIDE |
| RAILLING [
: , _
3. "STANDARD ICU i’
L& . 14 ! L 7.0 585,642.00 |
!BEDSELECTRIC | 0 oS 10l 10 14 i 14 | 58 \ 906,649 | 458.585,642.00 .
| g, LA Ry e ik e
' TOTAL ; 809,243,056.00




BUGANDO MEDICAL CENTRE

S/N DISCRIPTION QUANTITY | UNIT PRICE TOTAL VALUE
I PATIENT STRETCHER WITH HEAD 20 3,422,000 68,440,000
RAISING CAPACITY/SIDE RAILLING
TOTAL 68,440,000
CHATO ZONE REFERRAL HOSPITAL
S/N DISCRIPTION QUANTITY | UNIT PRICE TOTAL VALUE
1 PATIENT STRETCHER WITH HEAD 3 | 3,422,000 10,266,000
RAISING CAPACITY/SIDE RAILLING
TOTAL 10,266,000
SEKOU-TOURE REGIONAL REFERRAL HOSPITAL
| S/N__ | DISCRIPTION QUANTITY | UNITPRICE | TOTAL VALUE
1 PATIENTS BEDS WITH MATRESS 12.00 1,449,866 | 17,398,392
2 PATIENT STRETCHER WITH HEAD 4.00 3,422,000 ' 13,688,000
RAISING CAPACITY/SIDE RAILLING |
3 | STANDARD ICU BEDS ELECTRIC | 8.00 7,906,649 ,f 63,253,192
| TOTAL [ 94,339,584
SIMIYU REGIONAL REFERRAL HOSPITAL
LS_.’N | DISCRIPTION | QUANTITY | UNIT PRICE [ TOTAL VALUE |
i | PATIENTS BEOS WITH MATRESS [ 14 1,449,866 20,298,124
: 2 | PATIENT STRETCHER WITH HEAD 8 3,422,000 27,376,000
| . RAISING CAPACITY/SIDE.RAILLING
|3 | STANDARD ICU BEDS ELECTRIC _ 10 7,906,649 79,066,490
| | TOTAL : - ! 126,740,614
SHINYANGA REGIONAL REFERRAL HOSPITAL
[ 5/N__ | DISCRIPTION ' QUANTITY [ UNITPRICE | TOTAL VALUE |
| | PATIENTS BEDS WITH MATRESS 16 1,449,866 23,197,856
[2 PATTENT $TRETCHER WITH HEAD 6 3,422,000 20,532,000
| RAGING CAPACITY/SIDE RAILLING i




STANDARD ICU BEDS ELECTRIC |12 [ 7,906,649 94,879,788
TOTAL 138,609,644
MUSOMA REGIONAL REFERRAL HOSPITAL
S/N DISCRIPTION QUANTITY | UNIT PRICE TOTAL VALUE
1 PATIENTS BEDS WITH MATRESS | 12 1,449,866 17,398,392
2 PATIENT STRETCHER WITH 18 3,422,000 61,596,000
HEAD RAISING CAPACITY/SIDE
RAILLING
3 STANDARD ICU BEDS ELECTRIC | 14 7,906,649 110,693,086
TOTAL 189,687,478
GEITA REGIONAL REFERRAL HOSPITAL
S/N DISCRIPTION QUANTITY | UNIT PRICE TOTAL VALUE |
1 PATIENTS BEDS WITH MATRESS | 25 1,449,866 36,246,650
2 PATIENT STRETCHER WITH 10 3,422,000 34,220,000
HEAD RAISING CAPACITY/SIDE
i RAILLING
3 STANDARD ICU BEDS ELECTRIC | 14 7,906,649 110,693,086

181,159,736

TOTAL



TECHNICAL SPECIFICATIONS

S/N |

EQUIPMENT

SPECIFICATION

PATIENT
STRETCHER (heavy
duty with head
raising capacity and
side railings)

Size 1950L x 680W x680/900H mm

Height adjustable from 600-950 H mm

Frame work made of stainless steel

Must have head raising capacity

S.S Safety guard rails on each side

Mounted on four castor (all with individual brakes)
Provision for IV rod

STANDARD ICU
BED

Fully Motorized ICU Bed) 5 Section PP Tops, 125mm
Twin Wheel Castors. Central Locking Mech., Rubber
Buffers at 4 corners Handset , ACP Box, Battery Back Up,
SMPS Bed Extension, Linen Holder, Night Lamp, Angle
Indicator.Polymer

| - Moulded Head and Foot Panels (Removable)

- Polymer Moulded Split Safety Rails (2 sets)

| Urine Bag Holder (Singie)

S.S Heavy Daty 1.V. Pole (2 hooks)

Premium mattress, single section, 4", with wave shape on
both sides, High quality, high density,

flame retardant foam and cover fabric having flame
retardant, antibacterial, artiskid properties

Mattress for Bed Extension

| PATIENT BED WITH |

MATRESS

Non-motorized patien't bed, stainless steel top,
125mm Twin Wheel Castors, Central Locking Mech.
Urine Bag Holder (Single)

S.S Heavy Duty 1.V, Pole (2 hooks)

Trapezium _ :

Premium mattress, single section, 4", with wave shape on
both sides, High quality, high density, '

fiame retardant foam and cover fabric having flame
revardard, antibacterial, antiskid properties

Mattress for Bed Extensicn ;




PAYMENT SCHEDULE

S/N | DESCRIPTION PERIOD PERCENTAGE
1 Advance payment (after 14 days after 30%
submission of advance signing the
payment guarantee) contract
2 After full installation, testing, | 45 days 70%
commission and training.
G Warranty and maintenance 2 years warranty 0%
and three year
maintenance




IN WITNESS WHEREQF, the Supplier and the Purchaser have dully executed
these presents in the manner and on the respective dates hereinafter appearing.

1%, DIRECTOR GENERAL
2

BUGANDO MEDICAL CENTRE (BMC) , };} BUGANDO MEDICAL C?ETHE
&7 2.0, Box 1370 MWANZA

And delivered at MWANZA in the presence el e

------------------------------

m{SHﬁW ..... EITA REFERAL HOSPITAL

=

GEIT A REGIONAL HOSPITAL

Postal Address: .1 WELICAL OFFICER INCHARGE
2.0 . Box 40,

Designation: MED’CQLQFHCHZW{W@ e
Name: ... W& 20 oj‘%&..m&K{SEKOU-TOU F REFERAL

{'\
Signature: l ..... . Lare 'ZH—HOSPITA o VZNEM:«:-zeuu-TS‘;"\'\‘}
Postal Address: ....... /1,7(\ AVALUN] o S \ D R Y
" Q D
DesignBion: ... g M‘O\ ........ : N“’ TONSF

Name: \Ef\\ﬂ\\\&\\’\ﬁhiv‘m SIMIYU REFERAL HOSPITAL

Signature:; Wm"% .........................

. 7 ; ot )t MEDICAL OFFICER IN-CHuaLE
Postal Address: . 8B5\ K. Bews SIMIYU REGIONAL REF ERRAL

HOSPITAL.



Name: ...V ~08

Signalie: .. a ::u; ITAL - Mo
¢ |__P.0.BOX 21, i 51 :
Postal Address: = et l P i

181 T RS SO e =SS

SEALED with the COMMON SEAL of the said
M/S JAFFERY IND SAINI LTD.

Anddeliveredat MWANZA =~ = L oo
In the presence of us this........ Day of.............. 2022 COMMON SEAL
s ~ /”\\":-"\T ”f\
Postal Addlesq PD%OXSLH@IDA M ;';\_‘s‘s\ ]t’ﬂ() Box 5416 )3\.\
Designation: MAMARLNG..... QIRL.TOR /f 3 pfi;f g;,?;:ff |
. 20212022 4

H'*Hej S-SALA ;,:3}, ;




