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Preface

This Bidding Document for Procurement of Plant — Design, Supply, and Installation, has been
prepared by Ceylon Electricity Board and is based on the Standard Bidding Document for Procurement of
Plant — Design, Supply, and Installation (SBD Plant) issued by the Asian Development Bank dated June
2018.

ADB’s SBD Plant has the structure and the provisions of the Master Procurement Document
entitled “Procurement of Plant — Design, Supply, and Installation”, prepared by multilateral development
banks and other public international financial institutions except where ADB-specific considerations have
required a change.

Savings of ADB Loan No. 3585-SRl is used for the Augmentation of Manngr@station and
Nadukuda Grid Substation. Savings of ADB Loan No. 3147-SRI is used for t mentation of the
Embilipitiya Grid Substation. In order to make the payment for the augmentatio ar Grid Substation
and Nadukuda Grid Substation by ADB Loan No. 3585-SRI and augmenfatiorf of Embilipitiya Grid
Substation by ADB Loan No. 3147-SRl, this procurement is separated ir@ s as follows.

Lot A - Augmentation of Mannar 220/33kV Grid Substationand Nadukuda 220/33kV Grid
Substation
Lot B - Augmentation of Embilipitiya 132/33kV &@bs’[ation

Separation of this procurement into two lots is r the above mentioned purpose. It is
mandatory for all Bidders to bid for both lots (Lot A t B). Preparation of Bidding Document,
evaluation, awarding etc. is carried out accordin a single contract that includes both lots

will be signed with the successful Bidder. N
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Section 7 - General Conditions of Contract
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N Section 7 - General Conditions of Contract

These General Conditions of Contract (GCC) are based on the Model Form of International Contract for
Process Plant Construction published by the Engineering Advancement Association of Japan (ENAA).
The Multilateral Development Banks (MDBs) participating in the procurement harmonization process
gratefully acknowledge the contribution of ENAA to the advancement of good contracting practices by its
borrowers. The GCC contain general clauses to be applied on all contracts. The GCC in this section, read
in conjunction with the Special Conditions of Contract in Section 8 and other documents listed therein,
should be a complete document expressing all the rights and obligations of the contracting parties. The
General Conditions herein shall not be altered.
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General Conditions of Contract

A. Contract and Interpretation

1. Definitions 1.1 The following words and expressions shall have the meanings hereby
assigned them:

“Contract” means the Contract Agreement entered into between the
Employer and the Contractor, together with the Contract Documents
referred to therein; they shall constitute the Contract, and the term “the
Contract” shall in all such documents be construed accordi%
L 2
“Contract Documents” means the documents liste ?\ icle 1.1
(Contract Documents) of the Contract Agreement uding any
amendments thereto). .

“GCC” means the General Conditions of Con@

“SCC” means the Special Conditions gf\@ ct.

“‘day” means calendar day. \
“year” means 365 days. so
‘month” means calendar month.
’
“Party” means the E%)yer or the Contractor, as the context requires.

erson named as such in the SCC and includes

“‘Employer” me,
the legal m rs*or permitted assigns of the Employer.
M

“Project ger” means the person appointed by the Employer in the

mannér provided in GCC Subclause 17.1 (Project Manager) hereof and

hna s such in the SCC to perform the duties delegated by the
yer.

Agreement, and includes the legal successors or permitted assigns of
the Contractor.

®®Contractor” means the person(s) named as Contractor in the Contract

s\o “Contractor's Representative” means any person nominated by the
Q Contractor and approved by the Employer in the manner provided in
\ GCC Subclause 17.2 (Contractor's Representative and Construction

Manager) hereof to perform the duties delegated by the Contractor.

“Construction Manager” means the person appointed by the
Contractor’'s Representative in the manner provided in GCC Subclause
17.2.4.

“Subcontractor,” including manufacturers, means any person to whom
execution of any part of the Facilities, including preparation of any
design or supply of any Plant, is sub-contracted directly or indirectly by
the Contractor, and includes its legal successors or permitted assigns.
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“‘Dispute Board” means the person or persons named as such in the
SCC appointed by agreement between the Employer and the Contractor
to make a decision on or to settle any dispute or difference between the
Employer and the Contractor referred to him or her by the parties
pursuant to GCC Subclause 45.1 (Dispute Board) hereof.

“The Bank” means the financing institution named in the SCC.

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

Contract
“Facilities” means the Plant to be supplied and inst egwell as all
the Installation Services to be carried out by th actor under the

Contract. E
0\

‘Plant” means permanent plant, eq machinery, apparatus,
articles and things of all kinds to be p d and incorporated in the
Facilities by the Contractor under th nt ct (including the spare parts

to be supplied by the Contracto u@ CC Subclause 7.3 hereof), but
does not include Contractor’s E& ent.

Contract, such as tra tion and provision of marine or other similar
insurance, inspectign expediting, site preparation works (including the
provision and Hse of Contractor's Equipment and the supply of all

“Installation Services” me@ﬂhose services ancillary to the supply of
the Plant for the Fa:%a be provided by the Contractor under the

construction rials required), installation, testing, precommissioning,
commissi erations, maintenance, the provision of operations
and ma@n ce manuals, training, etc. as the case may require.

“Co tor's Equipment” means all facilities, equipment, machinery,
Is, apparatus, appliances, or things of every kind required in or for
ipstallation, completion and maintenance of Facilities that are to be
rovided by the Contractor, but does not include Plant, or other things
intended to form or forming part of the Facilities.

“Country of Origin” means the countries and territories eligible under the
rules of the Bank as further elaborated in the SCC.

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

“Effective Date” means the date of fulfillment of all conditions stated in
Article 3 (Effective Date) of the Contract Agreement, upon which the
period until the Time for Completion shall be counted from.

“Time for Completion” means the time within which Completion of the
Facilities as a whole (or of a part of the Facilities where a separate Time
for Completion of such part has been prescribed) is to be attained, as
referred to in GCC Clause 8 and in accordance with the relevant
provisions of the Contract.

Bidding Document for MNEGSAP
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7-6 Section 7 - General Conditions of Contract

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

‘Precommissioning” means the testing, checking and other
requirements specified in the Employer's Requirements that are to be
carried out by the Contractor in preparation for Commissioning as
provided in GCC Clause 24 (Completion) hereof.

“Commissioning” means operation of the Facilities or anyp f by
the Contractor following Completion, which operation is te rried out
by the Contractor as provided in GCC Subclause 25: % AMissioning)
hereof, for the purpose of carrying out GuaranteaT@

“Guarantee Test(s)” means the test(s) sp in the Employer’s
Requirements to be carried out to asce whether the Facilities or a
specified part thereof is able to a éﬁ Functional Guarantees
specified in the Appendix ( Functlorg& arantees) to the Contract
Agreement in accordance with théyprovisions of GCC Subclause 25.2
(Guarantee Test) hereof.

“Operational Acceptance” @he 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 Co%ct in respect of Functional Guarantees of the
Facilities (or the Ja and part thereof) in accordance with the provisions
of GCC Clau 28%(Functional Guarantees) hereof and shall include
in accordance with GCC Clause 25
Comm|s enipng and Operational Acceptance) hereof.

y the Contractor commencing at Completion of the Facilities or a
reof, during which the Contractor is responsible for defects with
pect to the Facilities (or the relevant part thereof) as provided in GCC

\@) Liability Period” means the period of validity of the warranties

@ lause 27 (Defect Liability) hereof.
2. Contract K Subject to Article 1.2 (Order of Precedence) of the Contract Agreement,
Documen O all documents forming part of the Contract (and all parts thereof) are
intended to be correlative, complementary and mutually explanatory.
\Q The Contract shall be read as a whole.

3. Interpretation 3.1 Inthe Contract, except where the context requires otherwise,
(a) words indicating one gender include all genders;

(b)  words indicating the singular also include the plural and words
indicating the plural also include the singular;

(c) provisions including the word “agree,” “agreed,” or “agreement”
require the agreement to be record in writing;
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Section 7 - General Conditions of Contract 7-7

(d) the word “tender” is synonymous with “bid,” “tenderer” with
“Bidder,” and “tender documents” with “Bidding Documents;” and

(e) “written” or “in writing” means handwritten, typewritten, printed or
electronically made, and resulting in a permanent record.

The marginal words and other headings shall not be taken into
consideration in the interpretation of these Conditions.

3.2 Incoterms

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

“Incoterms” means international rules for n@mg trade terms
published by the International Chamber of Corb latest edition), 38
Cours Albert 1¢", 75008 Paris, France.

3.3 Entire Agreement
Subject to GCC Subclause 16.4 :l?{iof, the Contract constitutes the

entire agreement between the er and Contractor with respect to
the subject matter of Confract supersedes all communications,
negotiations, and agreement hether written or oral) of parties with

respect thereto mad@ he date of Contract.
3.4 Amendment

No amendment orfother variation of the Contract shall be effective
unless it is in whiting, is dated, expressly refers to the Contract, and is
signed by uthorized representative of each party hereto.

3.5 Indepe @ ontractor
The, Contractor shall be an independent contractor performing the
ﬁon act. The Contract does not create any agency, partnership, joint

ure, or other joint relationship between the parties hereto. Subject to

O provisions of the Contract, the Contractor shall be solely responsible

5\\ for the manner in which the Contract is performed. All employees,

representatives, or Subcontractors engaged by the Contractor in

@ connection with the performance of the Contract shall be under the

@ complete control of the Contractor and shall not be deemed to be

K employees of the Employer, and nothing contained in the Contract or in

O any subcontract awarded by the Contractor shall be construed to create

s\ any contractual relationship between any such employees,
representatives, or Subcontractors and the Employer.

3.6 Non-Waiver

3.6.1 Subject to GCC Subclause 3.6.2 below, no relaxation,
forbearance, delay, or indulgence by either party in enforcing
any of the terms and conditions of the Contract or the granting
of time by either party to the other shall prejudice, affect, or
restrict the rights of that party under the Contract, nor shall any
waiver by either party of any breach of Contract operate as
waiver of any subsequent or continuing breach of Contract.

3.6.2 Any waiver of a party’s rights, powers, or remedies under the
Contract must be in writing, must be dated, and signed by an

Bidding Document for MNEGSAP Procurement of Plant Single-Stage: Two Envelope



7-8 Section 7 - General Conditions of Contract

authorized representative of the party granting such waiver, and
must specify the right and the extent to which it is being waived.

3.7 Severabilit
If any provision or condition of the Contract is prohibited or rendered

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

3.8 Country of Origin
“Origin” means the place where the plant and component parts thereof
are mined, grown, produced, or manufactured, and from which the
services are provided. Plant components are produced when

manufacturing, processing, or substantial or major a of
components, a commercially recognized product that is
ility from its

substantially in its basic characteristics or in purpo
components. N

4, Communications 4.1 Wherever these Conditions provide for t@ing or issuing of
approvals, certificates, consents, determigfations, notices, requests,
and discharges, these communicatio e

(a) in writing and delivered agaipst réeeipt; and

(b) delivered, sent, or tran mm the address for the recipient’s
communications as stat e Contract Agreement.

When a certificate is issued Party, the certifier shall send a copy to
the other Party. When a ngtice is issued to a Party, by the other Party or
the Project Manager, a,copy shall be sent to the Project Manager or the

other Party, as th may be.
5. Law and 5.1 The Contr, be governed by and interpreted in accordance with
Language laws of the codintry specified in the SCC.

5.2 The rdling language of the Contract shall be that stated in the SCC.

*
5.3 &nguage for communications shall be the ruling language unless
@ erwise stated in the SCC.

6. zr:rtrlgpat?:n @ ADB’s Anticorruption Policy (1998, as amended to date) requires
Borrowers (including beneficiaries of ADB-financed activity), as well as
s\ Contractors, Subcontractors, manufacturers, and Consultants under
ADB-financed contracts, observe the highest standard of ethics during
\Q the procurement and execution of such contracts. In pursuance of this

policy, ADB

(a) defines, for the purposes of this provision, the terms set forth
below as follows:

(i) “corrupt practice” means the offering, giving, receiving, or
soliciting, directly or indirectly, anything of value to influence
improperly the actions of another party;

(i) “fraudulent practice” means any act or omission, including a
misrepresentation, that knowingly or recklessly misleads, or
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attempts to mislead, a party to obtain a financial or other
benefit or to avoid an obligation;

(iii) “coercive practice” means impairing or harming, or
threatening to impair or harm, directly or indirectly, any party
or the property of the party to influence improperly the
actions of a party;

(iv) “collusive practice” means an arrangement between two or
more parties designed to achieve an improper purpose,
including influencing improperly the actions of another party;

(v) “abuse” means theft, waste or improper use of assets
related to ADB-related activity, eith committed
intentionally or through reckless disregard;

g

(vi) “conflict of interest” means any situatio ich a party has
interests that could improperly\i ce that party’s
performance of official duties ororS|biIities, contractual
obligations, or complianc N applicable laws and
regulations; %

(vii) “obstructive practice” i%\s (a) deliberately destroying,

falsifying, altering o ling of evidence material to an
ADB investigation, o erately making false statements
to investigator ith the intent to impede an ADB
investigation (@reatening, harassing or intimidating any
party to from disclosing its knowledge of matters
relevant to Bank investigation or from pursuing the
investigation; or (c) deliberate acts intended to impede the

exertise of ADB’s contractual rights of audit or inspection or
to information; and

(v@ grity violation" is any act, as defined under ADB’s

ntegrity Principles and Guidelines (2015, as amended from

time to time), which violates ADB’s Anticorruption Policy,

including (i) to (vii) above and the following: violations of

Q ADB sanctions, retaliation against whistleblowers or

O witnesses, and other violations of ADB's Anticorruption

Policy, including failure to adhere to the highest ethical
standard.

(b)  will reject a proposal for award if it determines that the Bidder
& recommended for award has, directly or through an agent,

O engaged in corrupt, fraudulent, collusive, coercive, or obstructive
s\ practices or other integrity violations in competing for the
Contract;

(c)  will cancel the portion of the financing allocated to a contract if it
determines at any time that representatives of the borrower or of
a beneficiary of ADB-financing engaged in corrupt, fraudulent,
collusive, coercive, or obstructive practices or other integrity
violations during the procurement or the execution of that
contract, without the borrower having taken timely and
appropriate action satisfactory to ADB to remedy the situation;

(d)  will impose remedial actions on a firm or an individual, at any
time, in accordance with ADB’s Anticorruption Policy and Integrity
Principles and Guidelines, including declaring ineligible, either
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indefinitely or for a stated period of time, to participate1 in ADB-
financed, -administered, or -supported activities or to benefit from
an ADB-financed, -administered, or -supported contract,
financially or otherwise, if it at any time determines that the firm
or individual has, directly or through an agent, engaged in corrupt,
fraudulent, collusive, coercive, or obstructive practices or other
integrity violations; and

(e) will have the right to require suppliers and contractors to permit
ADB or its representative to inspect their accounts and records
and other documents relating to the bid submission and contract
performance and to have them audited by auditors appointed by

ADB.
6.2 All Bidders, consultants, contractors, suppliers and other thi ies
engaged or involved in ADB-related activities have a d operate

fully in any screening or investigation when requeste to do so.
Such cooperation includes, but is not limited to, the ing:

(@) being available to be interviewed and r ully and truthfully
to all questions asked;

(b)  providing ADB with any items re u@ hat are within the party’s
control including, but not IimitedK uments and other physical

objects; \

(c) upon written request by E@uthorizing other related entities to
release directly to A information that is specifically and
materially related, direetly or indirectly, to the said entities or
issues which are thessubject of the investigation;

(d)  cooperating \M%jl reasonable requests to search or physically
S

inspect theif pe and/or work areas, including files, electronic
databas d personal property used on ADB activities, or that
utili 's ICT resources or systems (including mobile

phones,/) personal electronic devices, and electronic storage
vices such as external disk drives);

‘e perating in any testing requested by ADB, including but not

\ imited to, fingerprint identification, handwriting analysis, and
é\, physical examination and analysis; and
f)

preserving and protecting confidentiality of all information
discussed with, and as required by, ADB.

é 6.3 All Bidders, consultants, contractors and suppliers shall ensure that, in
s\ its contract with its sub-consultants, sub-contractors and other third
Q parties engaged or involved in ADB-related activities, such sub-
\ consultants, sub-contractors and other third parties similarly undertake
the foregoing duty to cooperate fully in any screening or investigation

when requested by ADB to do so.

1 Whether as a Contractor, Subcontractor, Consultant, Manufacturer or Supplier, or Service Provider; or in any other capacity

(different names are used depending on the particular Bidding Document).
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B. Subject Matter of Contract

7. Scope of 7.1 Unless otherwise expressly limited in the Employer's Requirements, the
Facilities Contractor’s obligations cover the provision of all Plant and the
performance of all Installation Services required for the design, the
manufacture (including procurement, quality assurance, construction,
installation, associated civil works, pre-commissioning and delivery) of
the Plant 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 section
Employer's Requirements. Such specifications inclug ut are not
limited to, the provision of supervision and enginegfin
supply of labor, materials, equipment, spare pa 3
Subclause 7.3 below) and accessories;
construction utilities and supplies; temporary,
tation, unloading and

facilities; transportation (including, withwe
hauling to, from and at the Site); and 0 8, except for those supplies,

works, and services that will be provigded of performed by the Employer,
as set forth in the Appendix ( of Works and Supply by the
Employer) to the Contract Agr

pecmed in GCC
tor's Equipment;
ials, structures, and

sS.tspecifically excluded in the Contract,

supply all such items and materials not
specifically mention the Contract but that can be reasonably
inferred from the Contract as being required for attaining Completion of
the Facilities aé if sfich work and/or items and materials were expressly

7.2 The Contractor shall,
perform all such work

u

mentioned i Contract.

7.3 In additi supply of Mandatory Spare Parts included in the
Co t@ ontractor agrees to supply spare parts required for the
op@ and maintenance of the Facilities for the period specified in
the and the provisions, if any, specified in the SCC. However, the
ntity, specifications, and quantities of such spare parts and the terms
d 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.

8. Tim The Contractor shall commence work on the Facilities within the period
Co ement specified in the SCC and without prejudice to GCC Subclause 26.2
mpletion hereof, the Contractor shall thereafter proceed with the Facilities in

accordance with the time schedule specified in the Appendix 4 (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.

9. Contractor’s 9.1 The Contractor shall design, manufacture, including associated
Responsibilities purchases and/or subcontracting, install, and complete the Facilities in
accordance with the Contract. When completed, the Facilities should be
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fit for the purposes for which they are intended as defined in 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 28 days
prior to bid submission. The Contractor acknowledges that any failure to
acquaint itself with all such data and information shall not relieve its
responsibility for properly estimating the difficulty or cost of successfully
performing the Facilities.

9.3 The Contractor shall acquire and pay for all permits, appr ,and/or
licenses from all local, state, or national government au N or public
service undertakings in the country where the Site is , which such
authorities or undertakings require the Contractar té ain in its name
and which are necessary for the performance h\ ntract, including,
without limitation, visas for the Contract@nd Subcontractor’s
personnel and entry permits for all imporied Céntractor's Equipment.
The Contractor shall acquire all oth rmits, approvals, and/or
licenses that are not the responsibili the Employer under GCC
Subclause 10.3 hereof and that aer ssary for the performance of

the Contract. O

9.4 The Contractor shall comp all laws in force in the country where
the Facilities are to be implemented. The laws will include all local, state,
national, or other Iawg thét affect the performance of the Contract and

bind upon the Co tor. The Contractor shall indemnify and hold
harmless the E r from and against any and all liabilities, damages,
claims, fines, es, and expenses of whatever nature arising or

violation of such laws by the Contractor or its

resulting
personnel,including the Subcontractors and their personnel, but without
preju%to CC Subclause 10.1 hereof.

9.5 A@a t and services that will be incorporated in or be required for the

ies and other supplies shall have their origin as specified under

C Clause 1 (Country of Origin). Any Subcontractors retained by the

Contractor shall be from a country as specified in GCC Clause 1
(Country of Origin).

é 9.6 The Contractor shall permit ADB to inspect the Contractor’'s accounts
and records relating to the performance of the Contractor and to have
\Q them audited by auditors appointed by ADB, if so required by ADB.

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

(a) The Contractor shall take all reasonable steps to protect the
environment (both on and off the Site) and to limit damage and
nuisance to people and property resulting from pollution, noise, and
other results of his operations.

(b) The Contractor shall ensure that emissions, surface discharges, and
effluent from the Contractor’s activities shall not exceed the values
stated in the Specification or prescribed by applicable Laws.

10. Employer’s 10.1 All information and/or data to be supplied by the Emplo s described
Responsibilities in the Appendix (Scope of Works and Supply by th yer) to the
Contract Agreement shall be deemed to be acc ?& except when the

Employer expressly states otherwise. 6

physical possession of the Site and ereto, and for providing
possession of and access to all othegareas reasonably required for the
proper execution of the Contract, i ding all requisite rights of way, as
specified in the Appendix (Sco orks and Supply by the Employer)

to the Contract Agreement? E he“Employer shall give full possession of

10.2 The Employer shall be responsible for agﬁx@nd providing legal and

and accord all rights of ac thereto on or before the date(s) specified

in that Appendix.

10.3 The Employer shall ab:quire and pay for all permits, approvals, and/or
licenses from all |écal, state, or national government authorities, or
public service undertakings in the country where the Site is located
which (a) uthorities or undertakings require the Employer to
obtain i mployer’'s name, (b) are necessary for the execution of
the t, including those required for the performance by both the
Co@?or and the Employer of their respective obligations under the
ContraCt, and (c) are specified in the Appendix (Scope of Works and

ply by the Employer) to the Contract Agreement.
*
\. 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
K government authorities, or public service undertakings that such
O authorities or undertakings require the Contractor or Subcontractors or
s\ the personnel of the Contractor or Subcontractors, as the case may be,

\Q to obtain.

10.5 Unless otherwise specified in the Contract or agreed upon by the
Employer and the Contractor, the Employer shall provide sufficient,
properly qualified operating and maintenance personnel; shall supply
and make available 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
Appendix (Scope of Works and Supply by the Employer) to the Contract
Agreement at or before the time specified in the program furnished by
the Contractor under GCC Subclause 18.2 hereof and in the manner
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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 Subclause 24.8,
and shall be responsible for facilitating the Guarantee Test(s) for the
Facilities, in accordance with GCC Subclause 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,
except those incurred by the Contractor with respect to the performance
of Guarantee Tests, in accordance with GCC Subclause 25.2.

10.8 In the event that the Employer shall be in breach of any of hi
imposed by the Contract, then the additional cost rea
by the Contractor in consequence thereof shall be a6

incurred
the Contract
Price. .

C. Payment OK

11. Contract Price 11.1 The Contract Price shall be as speéified in Article 2 (Contract Price and
Terms of Payment) of the Co tr@\ reement.

11.2 Unless an adjustment clause, is provided for in the SCC, the Contract
Price shall be a firm lump sum not subject to any alteration, except in the
event of a Change ig the Facilities or as otherwise provided in the
Contract.

11.3 Subject to (Q clauses 9.2, 10.1, and 35 hereof, the Contractor
shall beéy to have satisfied itself as to the correctness and
sufficienc the Contract Price, which shall, except as otherwise
provi for in the Contract, cover all its obligations under the Contract.

12. Terms of 12.1 ontract Price shall be paid as specified in Article 2 (Contract Price
Payment Terms of Payment) of the Contract Agreement and in the Appendix
Terms and Procedures of Payment) to the Contract Agreement, which
also outlines the procedures to be followed in making application for and

K processing payments.

12.2 No payment made by the Employer herein shall be deemed to constitute

\Qs\ acceptance by the Employer of the Facilities or any part(s) thereof.

12.3 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 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 Appendix (Terms
and Procedures of Payment) to the Contract Agreement, subject to the
general principle that payments will be made in the currency or
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currencies in which the Contract Price has been stated in the
Contractor’s bid.

13. Securities 13.1 Issuance of Securities
The Contractor shall provide the securities specified below in favor of the
Employer at the times, and in the amount, manner, and form specified
below.

13.2 Advance Payment Security
13.2.1 The Contractor shall, within 28 days of the notification of contract
award, provide a security in an amount equal to the advance

payment calculated in accordance with the Appendix (Terms and

Procedures of Payment) to the Contract Agree , and in the

same currency or currencies.

*

13.2.2 The security shall be in the form prov in the Bidding
Documents or in another form accept he Employer. The
amount of the security shall be red roportion to the value
of the Facilities executed by an i he Contractor from time
to time, and shall automatically me null and void when the
full amount of the advance ment has been recovered by the
Employer. The securi @ be returned to the Contractor
immediately after its exk .

13.3 Performance Security QV\
13.3.1 The Contrac =Wwithin 28 days of the notification of contract
award, providena security for the due performance of the Contract

in the amoupt specified in the SCC.

13.3.2 The_s€eukity shall be denominated in the currency or currencies
of @ ontract, or in a freely convertible currency acceptable to
@ aployer, and shall be in one of the forms of bank guarantees
< 2 ided in the Bidding Documents, as stipulated by the
mployer in the SCC, or in another form acceptable to the

Q Employer.

. O .3.3 Unless otherwise specified in the SCC, the security shall be
\ reduced by half on the date of the Operational Acceptance. The
@ Security shall become null and void, or shall be reduced pro rata
to the Contract Price of a part of the Facilities for which a
@ separate Time for Completion is provided, 540 days after
K Completion of the Facilities or 365 days after Operational
O Acceptance of the Facilities, whichever occurs first; provided,
s\ however, that if the Defects Liability Period has been extended
Q on any part of the Facilities pursuant to GCC Subclause 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 Subclause 27.10, is liable for an extended defect liability
obligation, the performance security shall be extended for the

period and up to the amount specified in the SCC.

14. Taxes and 14.1 Except as otherwise specifically provided in the Contract, the Contractor
Duties shall bear and pay all taxes, duties, levies, and charges assessed on the
Contractor, its Subcontractors, or their employees by all municipal, state,
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or national government authorities in connection with the Facilities in and
outside of the country where the Site is located.

14.2 Notwithstanding GCC Subclause 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
country where the Site is located on the Plant specified in Price Schedule
No. 1 and that are to be incorporated into the Facilities.

14.3 If any tax exemptions, reductions, allowances, or privilieges may be
available to the Contractor in the country where the Site is located, the
Employer shall use its best endeavors to enable the Contractor to benefit
from any such tax savings to the maximum allowable extent. Q

*

14.4 For the purpose of the Contract, it is agreed that thé ract Price
specified in Article 2 (Contract Price and Terms ¢ % ent) of the
Contract Agreement is based on the taxes, duties, 's, and charges
prevailing at the date 28 days prior to the date™af bid“Submission in the
country where the Site is located (hereinafted “Tax” in this GCC
Subclause 14.4). If any rates of Tax are ingteased or decreased, a new
Tax is introduced, an existing Tax is@ ished, or any change in
interpretation or application of any& ccurs in the course of the

performance of Contract, whic as Yor will be assessed on the
Contractor, Subcontractors, or& employees in connection with
performance of the Contract, uitable adjustment of the Contract
Price shall be made to f e into account any such change by
addition to the Contract Price“or deduction therefrom, as the case may
be, in accordance w&G C Clause 36 hereof.

X

D. Inteliectual Property

15. License/Use of 15.1 For l@peration and maintenance of the Plant, the Contractor hereby
Technical Nl non-exclusive and nontransferable license (without the right to
Information ense) to the Employer under the patents, utility models, or other

ustrial property rights owned by the Contractor or by a third party

%rom whom the Contractor has received the right to grant licenses
@ thereunder, and shall also grant to the Employer a nonexclusive and
& nontransferable right (without the right to sublicense) to use the know-

O how and other technical information disclosed to the Employer under
s\ the Contract. Nothing contained herein shall be construed as

Q transferring ownership of any patent, utility model, trademark, design,
\ copyright, know-how, or other intellectual property right from the

Contractor or any third party to the Employer.

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

the Contractor shall obtain from such Subcontractor(s) an undertaking of

confidentiality similar to that imposed on the Contractor under this GCC

Clause 16.

16.2 The Employer shall not use such documents, data,a information
received from the Contractor for any purpose o é\ n the operation
and maintenance of the Facilities. Similarly, t ractor shall not use
such documents, data, and other informatian ved from the Employer
for any purpose other than the i rocurement of Plant,
construction, or such other work and es as are required for the
performance of the Contract. K

16.3 The obligation of a party unde‘@Subclauses 16.1 and 16.2 above,
however, shall not apply to seiin rmation, which

(a) now or hereafte the public domain through no fault of that
party;

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

e lawfully becomes available to that party from a third
that has no obligation of confidentiality.

16.4 e above provisions of this GCC Clause 16 shall not in any way modify
y undertaking of confidentiality given by either of the parties hereto
’@prior to the date of the Contract in respect of the Facilities or any part

2 thereof.

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

\'Q E. Execution of the Facilities

17. Representatives 17.1 Project Manager
If the Project Manager is not named in the Contract, then within 14 days
of the Effective Date, the Employer shall appoint and notify the
Contractor in writing of the name of the Project Manager. The Employer
may from time to time appoint some other person as the Project Manager
in place of the person previously so appointed, and shall give notice of
the name of such other person to the Contractor without delay. No such
appointment shall be made at such a time or in such a manner as to
impede the progress of work on the Facilities. Such appointment shall
only take effect upon receipt of such notice by the Contractor. The
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Project Manager shall represent and act for the Employer at all times
during the performance of the Contract. All notices, instructions, orders,
certificates, approvals, and all other communications under the Contract
shall be given by the Project Manager, except as herein otherwise
provided.

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

17.2 Contractor’'s Representative and Construction Manager
17.2.1 If the Contractor's Representative is not named in the Contract,
then within 14 days of the Effective Date, the Contrac:or shall

appoint the Contractor's Representative and shall r t the
Employer in writing to approve the person so anth the
Employer makes no objection to the appointme N 14 days,
the Contractor’s Representative shall be d have been
approved. If the Employer objects to thesa ment within 14
days giving the reason therefor, then t ctor shall appoint
a replacement within 14 days of such m%)n, and the foregoing
A

provisions of this GCC Subclause 1£.2 all apply thereto.

17.2.2 The Contractor's Representat Il represent and act for the
Contractor at all times duringithe performance of the Contract and
shall give to the Project@ ger all the Contractor’s notices,
instructions, informatio all other communications under the
Contract.

Al notices, indtructions, information, and all other
communicati given by the Employer or the Project Manager
to the C r under the Contract shall be given to the
Contra epresentative or, in its absence, its deputy, except

as therwise provided.
TV%Jntractor shall not revoke the appointment of the
Contractor's Representative without the Employer’s prior written
sent, which shall not be unreasonably withheld. If the
N mployer consents thereto, the Contractor shall appoint some
Q other person as the Contractor's Representative, pursuant to the
procedure set out in GCC Subclause 17.2.1.

@ 17.2.3 The Contractor's Representative may, subject to the approval of
K the Employer which shall not be unreasonably withheld, at any

O time delegate to any person any of the powers, functions and
s\ authorities vested in him or her. Any such delegation may be

Q revoked at any time. 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 or revoked. No such delegation or
revocation shall take effect unless and until a copy thereof has
been delivered to the Employer and the Project Manager.

Any act or exercise by any person of powers, functions and
authorities so delegated to him or her in accordance with this
GCC Subclause 17.2.3 shall be deemed to be an act or exercise
by the Contractor's Representative.
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17.2.4 From the commencement of installation of the Facilities at the Site
until Completion, the Contractor's Representative shall appoint a
suitable person as the Construction Manager. The Construction
Manager shall supervise all work done at the Site by the
Contractor and shall be present at the Site throughout normal
working hours except when on leave, sick, or absent for reasons
connected with the proper performance of the Contract.
Whenever the Construction Manager is absent from the Site, the
Contractor's Representative or the Construction Manager shall
appoint a suitable person to act as the Construction Manager’s
deputy.

17.2.5 The Employer may by notice to the Contractc%ect to any
representative or person employed by thefCeg ctor in the
execution of the Contract who, in the redsonable opinion of the
Employer, may behave inappropriate be incompetent or
negligent, or may commit a seriousdr @ of the Site regulations

provided under GCC Subcla. The Employer shall

provide evidence of the same, eupon the Contractor shall
remove such person from thegFacilities.

17.2.6 If any representative o‘@)n employed by the Contractor is
removed in accordance%with GCC Subclause 17.2.5, the
Contractor shall re required, promptly appoint a

replacement. E
18. Work Program 18.1 Contractor’s Organizatiéon

The Contractor:sh | supply to the Employer and the Project Manager a

chart showi e proposed organization to be established by the
Contracc rying out work on the Facilities within 21 days of the
Effectiv ﬁ €. The chart shall include the identities of the key personnel,
and’theleurricula vitae of such key personnel to be employed shall be
su@g together with the chart. The Contractor shall promptly inform
e Employer and the Project Manager in writing of any revision or
@eration of such an organization chart.

<
&Proaram of Performance

Within 28 days after the Effective Date, the Contractor shall submit to
the Project Manager a detailed program of performance of the Contract,
made in a form acceptable to the Project Manager and showing the
K sequence in which it proposes to design, manufacture, transport,

s\o assemble, install, and pre-commission the Facilities, as well as the date
by which the Contractor reasonably requires that the Employer shall

\Q have fulfilled its obligations under the Contract so as to enable the
Contractor to execute the Contract in accordance with the program and

to achieve Completion, Commissioning, and Acceptance of the Facilities
in accordance with the Contract. The program so submitted by the
Contractor shall accord with the Time Schedule included in the Appendix
(Time Schedule) to the Contract Agreement and any other dates and
periods specified in the Contract. The Contractor shall update and revise
the program as and when appropriate or when required by the Project
Manager, but without modification in the Times for Completion given in
the SCC and any extension granted in accordance with GCC Clause 40,
and shall submit all such revisions to the Project Manager.
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18.3 Progress Report
The Contractor shall monitor progress of all the activities specified in the
program referred to in GCC Subclause 18.2 above, and supply a
progress report to the Project Manager every month.

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

18.4 Progress of Performance
If at any time the Contractor’s actual progress falls behind th gram

referred to in GCC Subclause 18.2, or it becomes apparen ill so
fall behind, the Contractor shall, at the request of the yer or the
Project Manager, prepare and submit to the Projec r a revised

program, taking into account the prevailing cirgu es, and shall
notify the Project Manager of the steps being t pedite progress
so as to attain Completion of the Facilities wit@ ime for Completion
under GCC Subclause 8.2, any extension gth f entitled under GCC
Subclause 40.1, or any extended perio may otherwise be agreed
upon between the Employer and the tor.

18.5 Procedures
The Contract shall be exe in accordance with the Contract
Documents including the p%res given in the Forms and Procedures
of the Employer’s Requwe ents

The Contractor ma ecute the Contract in accordance with its own

standard project ion plans and procedures to the extent that they
do not conflict wi e provisions contained in the Contract.

19.Subcontracting 19.1 The Ap@ 5 (List of Major Items of Plant and Services and List of
App d Subcontractors) to the Contract Agreement specifies major

itemé& plant and services and a list of approved Subcontractors

+ ag each item, including manufacturers. Insofar as no

subContractors are listed against any such item, the Contractor shall
é&epare a list of Subcontractors for such item for inclusion in such list.

The Contractor may from time to time propose any addition to or

@ deletion from any such list. The Contractor shall submit any such list or
K any modification thereto to the Employer for its approval in sufficient

O time so as not to impede the progress of work on the Facilities. Such
s\ approval by the Employer for any of the Subcontractors shall not relieve

Q the Contractor from any of its obligations, duties, or responsibilities
\ under the Contract.

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

19.3 For items or parts of the Facilities not specified in the Appendix (List of
Maijor Items of Plant and Services and List of Approved Subcontractors
for Major Items) to the Contract Agreement, the Contractor may employ
such Subcontractors as it may select, at its discretion.

19.4 Each subcontract shall include provisions which would entitle the
Employer to require the sub-contract to be assigned to the Employer
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under GCC 19.5 (if and when applicable), or in event of termination by
the Employer under GCC 42.2.

19.5 If a Sub-contractor's obligations extend beyond the expiry date of the
relevant Defects Liability Period and the Project Manager, prior to that
date, instructs the Contractor to assign the benefits of such obligations
to the Employer, then the Contractor shall do so.

20. Design and 20.1 Specifications and Drawings
Engineering 20.1.1 The Contractor shall execute the basic and detailed design and
the engineering work in compliance with the provisions of the
Contract, or where not so specified, in accordance with good

engineering practice.

The Contractor shall be responsible for any di ies, errors,
or omissions in the specifications, drawi sx d other technical
documents that it has prepared, wh t% ch specifications,
drawings, and other documents ha n approved by the

Project Manager or not, provide discrepancies, errors,
or omissions are not because o rate information furnished

in writing to the Contractor b)g otvbehalf of the Employer.
20.1.2 The Contractor shall b to disclaim responsibility for any

design, data, drawing, ication, or other document, or any
modification therec%gided or designated by or on behalf of the

Employer, by giyi notice of such disclaimer to the Project
Manager. é
20.2 Codes and Standards

Wherever refersncﬁs are made in the Contract to codes and standards

in accordancewith which the Contract shall be executed, the edition or

the revise sion of such codes and standards current at the date 28
days p date of bid submission shall apply unless otherwise
speCifie uring Contract execution, any changes in such codes and

standards shall be applied subject to approval by the Employer and shall
étreated in accordance with GCC Clause 39.
Ap

W2 proval/Review of Technical Documents by Project Manager
\ 20.3.1 The Contractor shall prepare or cause its Subcontractors to
\ prepare, and furnish to the Project Manager the documents listed

& in the Appendix (List of Documents for Approval or Review) to the

Contract Agreement for its approval or review as specified and in
accordance with the requirements of GCC Subclause 18.2
(Program of Performance).

Qs\ Any part of the Facilities covered by or related to the documents
\ to be approved by the Project Manager shall be executed only
after the Project Manager’s approval thereof.
GCC Subclauses 20.3.2 through 20.3.7 shall apply to those
documents requiring the Project Manager’s approval, but not to
those furnished to the Project Manager for its review only.

20.3.2 Within 14 days after receipt by the Project Manager of any
document requiring the Project Manager's approval in
accordance with GCC Subclause 20.3.1, the Project Manager
shall either return one copy thereof to the Contractor with its
approval endorsed thereon or shall notify the Contractor in writing
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of its disapproval thereof and the reasons therefor and the
modifications that the Project Manager proposes.

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

20.3.3 The Project Manager shall not disapprove any document, except
on the grounds that the document does not comply with the
Contract or that it is contrary to good engineering practice. If the
Project Manager disapproves a document, he shall specify the
reasons for his decision.

20.3.4 If the Project Manager disapproves the document, t? ctor
shall modify the document and resubmit it %o e Project
Manager’s approval in accordance with GC ‘ﬂb» ause 20.3.2.
If the Project Manager approves the « ent subject to
modification(s), the Contractor s e the required
modification(s), whereupon the doc&%shall be deemed to
have been approved. &

20.3.5 If any dispute or difference ocr&%’gtween the Employer and the
Contractor in connection or arising out of the disapproval by
the Project Manager of a&wment and/or any modification(s)
thereto that cannot b led between the parties within a
reasonable period, such dispute or difference may be
referred to a Disp%a ard for determination in accordance with

GCC Subclause 45.3 hereof. If such dispute or difference is
referred to e%)spute Board, the Project Manager shall give

instructio whether and, if so, how, performance of the
Contra proceed. The Contractor shall proceed with the
Cofitra accordance with the Project Manager’s instructions,

proyided that if the Dispute Board upholds the Contractor’s view

n the dispute and if the Employer has not given notice under

@bclause 45.3 hereof, then the Contractor shall be reimbursed

y the Employer for any additional costs incurred by reason of

\ such instructions and shall be relieved of such responsibility or

@ liability in connection with the dispute and the execution of the

instructions as the Dispute Board shall decide, and the Time for
Completion shall be extended accordingly.

L J

é 20.3.6 The Project Manager’s approval, with or without modification of
s\ the document furnished by the Contractor, shall not relieve the
Q Contractor of any responsibility or liability imposed upon it by any
\ provisions of the Contract except to the extent that any
subsequent failure results from modifications required by the

Project Manager.

20.3.7 The Contractor shall not depart from any approved document
unless the Contractor has first submitted to the Project Manager
an amended document and obtained the Project Manager’'s
approval thereof, pursuant to the provisions of this GCC
Subclause 20.3.
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If the Project Manager requests any change in any already
approved document and/or in any document based thereon, the
provisions of GCC Clause 39 shall apply to such request.

21. Procurement 21.1 Materials
Subject to GCC Subclause 14.2, the Contractor shall procure and
transport all materials in an expeditious and orderly manner to the Site.

21.2 Employer-Supplied Materials

If the Appendix (Scope of Works and Supply by the Employer) to the
Contract Agreement provides that the Employer shall furnish any specific
items to the Contractor, the following provisions shall apply:

21.2.1 The Employer shall, at its own risk and expensg; sport each
item to the place on or near the Site as ag b@w y the parties
and make such item available to the é ctor at the time
specified in the program furnished by tractor, pursuant to
GCC Subclause 18.2, unless otherwi tually agreed.

21.2.2 Upon receipt of such item, the ctor shall inspect the same
visually and notify the ProjectfManager of any detected shortage,
defect, or default. The r shall immediately remedy any
shortage, defect, or defadl the Contractor shall, if practicable
and possible, at theg reqliest of the Employer, remedy such
shortage, defect, It at the Employer’s cost and expense.
After inspection, tem shall fall under the care, custody, and
control of the actor. The provision of this GCC Subclause
21.2.2 shall apply to any item supplied to remedy any such

shonaﬁrﬁefault or to substitute for any defective item, or shall

apply efective items that have been repaired.

2123 T going responsibilities of the Contractor and its obligations

, custody, and control shall not relieve the Employer of

Q—? ility for any undetected shortage, defect, or default, nor place

e Contractor under any liability for any such shortage, defect or

Q default whether under GCC Clause 27 or under any other
provision of Contract.

L
%; Transportation

21.3.1 The Contractor shall at its own risk and expense transport all the
@ materials and the Contractor’s Equipment to the Site by the mode
K of transport that the Contractor judges most suitable under all the
s\o circumstances.

Q 21.3.2 Unless otherwise provided in the Contract, the Contractor shall
\ be entitled to select any safe mode of transport operated by any

person to carry the materials and the Contractor’'s Equipment.
21.3.3 Upon dispatch of each shipment of materials and the Contractor’s
Equipment, the Contractor shall notify the Employer by telex,
cable, facsimile, or electronic means, of the description of the
materials and of the Contractor’'s Equipment, the point and means
of dispatch, and the estimated time and point of arrival in the
country where the Site is located, if applicable, and at the Site.

The Contractor shall furnish the Employer with relevant shipping
documents to be agreed upon between the parties.
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21.3.4 The Contractor shall be responsible for obtaining, if necessary,
approvals from the authorities for transportation of the materials
and the Contractor’'s Equipment to the Site. The Employer shall
use its best endeavors in a timely and expeditious manner to
assist the Contractor in obtaining such approvals, if requested by
the Contractor. The Contractor shall indemnify and hold harmless
the Employer from and against any claim for damage to roads,
bridges, or any other traffic facilities that may be caused by the
transport of the materials and the Contractor's Equipment to the
Site.

21.4 Customs Clearance

The Contractor shall, at its own expense, handle all import %rials
and Contractor’'s Equipment at the point(s) of import h@l andle
any formalities for customs clearance, subject to mployer’s
obligations under GCC Subclause 14.2, provided { plicable laws
or regulations require any application or actto b y or in the name
of the Employer, the Employer shall take all ry steps to comply

with such laws or regulations. In the ﬁga delays in customs

clearance that are not the fault of the Contractor, the Contractor shall be
entitled to an extension in the Time‘@ pletion, pursuant to GCC

Clause 40. \
22, Installation 22.1 Setting Out/Supervision O
22.1.1 Benchmark

(@) The Contracter shall be responsible for the true and proper

setting-ot of the Facilities in relation to bench marks,
arks, and lines provided to it in writing by or on
the Employer.

(DQ, at any time during the progress of installation of the
acilities, any error shall appear in the position, level, or

alignment of the Facilities, the Contractor shall forthwith

N O notify the Project Manager of such error and, at its own

\ expense, immediately rectify such error to the reasonable

satisfaction of the Project Manager. If such error is based

@ on incorrect data provided in writing by or on behalf of the

@ Employer, the expense of rectifying the same shall be
& borne by the Employer.

s\o 22.1.2 Contractor’s Supervision

\Q The Contractor shall give or provide all necessary
superintendence during the installation of the Facilities, and the

Construction Manager or its deputy shall be constantly on the Site
to provide full-time superintendence of the installation. The
Contractor shall provide and employ only technical personnel
who are skilled and experienced in their respective callings and
supervisory staff who are competent to adequately supervise the
work at hand.

22.2 Labor
22.2.1 Engagement of Staff and Labor
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(@) Except as otherwise stated in the Specification, the
Contractor shall make arrangements for the engagement of
all staff and labor, local or otherwise, and for their payment,
housing, feeding, and transport.

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

necessary permit(s) and/or visa(s) from appropriate
authorities for the entry of all Iabor,a@ nnel to be
employed on the Site into the co here the Site is
located. The Employer will, if re y the Contractor,
use his best endeavors in a tkn%a expeditious manner
to assist the Contractor ning any local, state,

national, or government p ion required for bringing in
the Contractor’s personnel.

(c) The Contractor shall be responsible for; obtaining all

(d) The Contractor sl'% s own expense provide the means
of repatriation tg all of its and its Subcontractor’s personnel
employed o ontract at the Site to the place where
they were ed or to their domicile. It shall also provide
suitable rary maintenance of all such persons from
the cessation of their employment on the Contract to the
xiﬁogrammed for their departure. In the event that the

tractor defaults in providing such means of
ngportation and temporary maintenance, the Employer
O ay provide the same to such personnel and recover the

( : | cost of doing so from the Contractor.
({2. Persons in the Service of Employer
N O The Contractor shall not recruit, or attempt to recruit, staff and
5\\ labor from amongst the Employer’s Personnel.

" 2223 Labor Laws

@ (@) The Contractor shall comply with all the relevant labor Laws
& applicable to the Contractor's Personnel, including Laws
s\o relating to their employment, health, safety, welfare,

immigration, and emigration, and shall allow them all their

\Q legal rights.

(b) The Contractor shall at all times during the progress of the
Contract use its best endeavors to prevent any unlawful,
riotous, or disorderly conduct or behavior by or amongst its
employees and the labor of its Subcontractors.

(c) The Contractor shall, in all dealings with its labor and the
labor of its Subcontractors currently employed on or
connected with the Contract, pay due regard to all
recognized festivals, official holidays, religious, or other
customs and all local laws and regulations pertaining to the
employment of labor.
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22.2.4 Rates of Wages and Conditions of Labor

(@) The Contractor shall pay rates of wages, and observe
conditions of labor, which are not lower than those
established for the trade or industry where the work is
carried out. If no established rates or conditions are
applicable, the Contractor shall pay rates of wages and
observe conditions which are not lower than the general
level of wages and conditions observed locally by
employers whose trade or industry is similar to that of the
Contractor.

(b) The Contractor shall inform the Contractor's Personnel
about their liability to pay personal income ta in the
Country in respect of such of their salarigs

allowances as are chargeable under the LW\ r the time
e‘n fof

being in force, and the Contractor shall such duties
in regard to such deductions thereofsa be imposed on
him by such Laws. @\

22.2.5 Working Hours \

(@) No work shall be ca OJ on the Site on locally
recognized days of rest, outside the normal working
hours stated in the &unless
(i)  otherwise in the Contract;

(i)  the Proje
(i th vﬁrk is unavoidable, or necessary for the
ction of life or property or for the safety of the

orks, in which case the Contractor shall
mediately advise the Project Manager.

(annd when the Contractor considers it necessary to carry
ut work at night or on public holidays so as to meet the

Time for Completion and requests the Project Manager’s
O consent thereto, the Project Manager shall not
\ unreasonably withhold such consent.

anager gives consent; or

(c) This Subclause shall not apply to any work which is

& customarily carried out by rotary or double shifts.

22.2.6 Facilities for Staff and Labor

s\o (a) Except as otherwise stated in the Specification, the
Q Contractor shall provide and maintain all necessary
\ accommodation and welfare facilities for the Contractor’'s

Personnel. The Contractor shall also provide facilities for
the Employer’s Personnel as stated in the Specification.

(b) The Contractor shall not permit any of the Contractor’s
Personnel to maintain any temporary or permanent living
quarters within the structures forming part of the Permanent
Works.

22.2.7 Health and Safety

(@) The Contractor shall at all times take all reasonable
precautions to maintain the health and safety of the
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Contractor's Personnel. In collaboration with local health
authorities, the Contractor shall ensure that medical staff,
first aid facilities, sick bay, and ambulance service are
available at all times at the Site and at any accommodation
for Contractor's and Employer's Personnel, and that
suitable arrangements are made for all necessary welfare
and hygiene requirements and for the prevention of
epidemics.

(b) The Contractor shall appoint an accident prevention officer
at the Site, responsible for maintaining safety and
protection against accidents. This person shall be qualified
for this responsibility, and shall have the ority to issue
instructions and take protective me to prevent
accidents. Throughout the perform e*Contract, the
Contractor shall provide whatever i%i ed by this person
to exercise this responsibility‘an rity.

(c) The Contractor shall sen@ Project Manager, details
of any accident as soon as ticable after its occurrence.
The Contractor shall n%ntain records and make reports
concerning healtlf, §aféety, and welfare of persons, and
damage to propewy; as the Project Manager may
reasonably re %@.

22.2.8 Funeral Arran ts
In the even death of any of the Contractor’s personnel or
accompanying®members of their families, the Contractor shall
be resporisible for making the appropriate arrangements for

thei rn or burial, unless otherwise specified in the SCC.
22.2.9 ds of Contractor’s Personnel
ontractor shall keep accurate records of the Contractor’s
C) personnel, including the number of each class of Contractor’s

Personnel on the Site and the names, ages, gender, hours

Q worked, and wages paid to all workers. These records shall be
O summarized on a monthly basis in a form approved by the
5\\ Project Manager and shall be available for inspection by the
Project Manager until the Contractor has completed all work.

22.2.10 Supply of Foodstuff
& The Contractor shall arrange for the provision of a sufficient
O supply of suitable food as may be stated in the Specification at
s\ reasonable prices for the Contractor's Personnel for the
purposes of or in connection with the Contract.

22.2.11 Supply of Water
The Contractor shall, having regard to local conditions, provide

on the Site an adequate supply of drinking and other water for
the use of the Contractor’s Personnel.

22.2.12 Measures against Insect and Pest Nuisance
The Contractor shall at all times take the necessary precautions
to protect the Contractor’s Personnel employed on the Site from
insect and pest nuisance, and to reduce their danger to health.
The Contractor shall comply with all the regulations of the local
health authorities, including use of appropriate insecticide.
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22.2.13 Alcoholic Liquor or Drugs
The Contractor shall not, otherwise than in accordance with the
Laws of the Country, import, sell, give barter, or otherwise
dispose of any alcoholic liquor or drugs, or permit or allow
importation, sale, gift barter, or disposal by Contractor's
Personnel.

22.2.14 Arms and Ammunition
The Contractor shall not give, barter, or otherwise dispose of,
to any person, any arms or ammunition of any kind, or allow
Contractor's Personnel to do so.

22.2.15 Prohibition of All Forms of Forced or Compulsory Lab
The contractor shall not employ "forced or compul r"in

any form. "Forced or compulsory labor" consi fxea ork or
service, not voluntarily performed, that is e& d from an

individual under threat of force or penalty.

22.2.16 Prohibition of Harmful Child Labor \
The Contractor shall not employ any to perform any work

that is economically exploitative, of is likely to be hazardous to,
or to interfere with, the child's ion, or to be harmful to the

child's health or physical, , spiritual, moral, or social
development.

22.3 Contractor’s Equipment %O
22.3.1 All Contractor's Equipment brought by the Contractor onto the

Site shall be deefhed to be intended to be used exclusively for
the executi f the Contract. The Contractor shall not remove

the sa the Site without the Project Manager’s consent
that ntractor’'s Equipment is no longer required for the

tc) of the Contract.

22.3. Unless otherwise specified in the Contract, upon completion of

the Facilities, the Contractor shall remove from the Site all

’\ Equipment brought by the Contractor onto the Site and any
\ surplus materials remaining thereon.

22.3.3 The Employer will, if requested, use its best endeavors to assist
& the Contractor in obtaining any local, state or national

government permission required by the Contractor for the

s\o export of the Contractor's Equipment imported by the
Contractor for use in the execution of the Contract that is no
\Q longer required for the execution of the Contract.

22.4 Site Requlations and Safety

The Employer and the Contractor shall establish Site regulations setting
out the rules to be observed in the execution of the Contract at the Site
and shall comply therewith. The Contractor shall prepare and submit to
the Employer, with a copy to the Project Manager, proposed Site
regulations for the Employer’s approval, which approval shall not be
unreasonably withheld.
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Such Site regulations shall include, but shall not be limited to, rules in
respect of security, safety of the Facilities, gate control, sanitation,
medical care, and fire prevention.

22.5 QOpportunities for Other Contractors

22.5.1 The Contractor shall, upon written request from the Employer
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.

22.5.2 If the Contractor, upon written request from the Employer or the
Project Manager, makes available to other contractors any
roads or ways the maintenance for which t ntractor is
responsible, permits the use by such oth
Contractor's Equipment, or provides %e ther service of

whatsoever nature for such other gors, the Employer

shall fully compensate the Contrac r any loss or damage
caused or occasioned by suc ontractors in respect of
any such use or service, a%all pay to the Contractor
reasonable remuneration fQf the Use of such equipment or the
provision of such servi

22.5.3 The Contractor sh a&so arrange to perform its work as to
minimize, to the possible, interference with the work of
other contrac he Project Manager shall determine the
resolution %iﬁerence or conflict that may arise between
the Contractohand other contractors and the workers of the
Employerdfi regard to their work.

ohtractor shall notify the Project Manager promptly of any
the other Contractors’ work that come to its notice,
hat could affect the Contractor's work. The Project
< ’ Vianager shall determine the corrective measures, if any,
required to rectify the situation after inspection of the Facilities.
Q Decisions made by the Project Manager shall be binding on the

. O Contractor.

’%6 Emergency Work
@@ If, by reason of an emergency arising in connection with and during the

execution of the Contract, any protective or remedial work is necessary
as a matter of urgency to prevent damage to the Facilities, the Contractor
shall immediately carry out such work.

Q If the Contractor is unable or unwilling to do such work immediately, the

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

O
&

22.7 Site Clearance

22.7.1 Site Clearance in Course of Performance

In the course of carrying out the Contract, the Contractor shall
keep the Site reasonably free from all unnecessary obstruction,
store, or remove any surplus materials, clear away any
wreckage, rubbish, or temporary works from the Site, and
remove any Contractor's Equipment no longer required for
execution of the Contract.

22.7.2 Clearance of Site after Completion

After Completion of all parts of the Facilities, the
shall clear away and remove all wreckage, rubbish
of any kind from the Site, and shall leave the ?i c acllities

in a clean and safe condition.

22.8 Watching and Lighting M 6

The Contractor shall provide and maintain at @ expense all lighting,
fencing, and watching when and wherei necessary for the proper

execution and the protection of the Fagiliffes, or for the safety of the
owners and occupiers of adjacent
public.

23.1 The Contractor shall at its v@xpense carry out at the place of
manufacture and/or on thegSi such tests and/or inspections of the
Plant and any part of the Facilities as are specified in the Contract.

V4
the Project Manager or their designated
e entitled to attend the aforesaid test and/or

and for the safety of the

23.2 The Employer
representatives
inspection, proyide

incurred i on with such attendance including, but not limited to,

all traveli@d board and lodging expenses.
23.3 Whe@r the Contractor is ready to carry out any such test and/or
Jn n, the Contractor shall give a reasonable advance notice of
s@est and/or inspection and of the place and time thereof to the
@p ject Manager. The Contractor shall obtain from any relevant third

arty or manufacturer any necessary permission or consent to enable

representatives to attend the test and/or inspection.

@ the Employer and the Project Manager or their designated

23.4 The Contractor shall provide the Project Manager with a certified report
of the results of any such test and/or inspection.

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

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

23.6 If any Plant or any part of the Facilities fails to pass any test and/or
inspection, the Contractor shall either rectify or replace such Plant or part
of the Facilities and shall repeat the test and/or inspection upon giving a
notice under GCC Subclause 23.3.

23.7 If any dispute or difference of opinion shall arise between the parties in
connection with or arising out of the test and/or inspection,of the Plant or
part of the Facilities that cannot be settled between th ies within a
reasonable period of time, it may be referred to,a Board for
determination in accordance with GCC Subclau & .

23.8 The Contractor shall afford the Employeroar@e Project Manager, at
the Employer’s expense, access at a able time to any place
where the Plant are being manufact or the Facilities are being
installed, in order to inspect the prog sa d the manner of manufacture

or installation, provided tha @ oject Manager shall give the
Contractor a reasonable prlor

|ther the execution of a test and/or
inspection of Plant or a of the Facilities, nor the attendance by the
Employer or the Project"Manager, nor the issue of any test certificate
pursuant to GCC Subclause 23.4, shall release the Contractor from any

other responﬁiE s under the Contract.
23.10 No part of Facilities or foundations shall be covered up on the Site

without ntractor carrying out any test and/or inspection required
un ert ontract. The Contractor shall give a reasonable notice to the

anager whenever any such parts of the Facilities or foundations
§pready or about to be ready for test and/or inspection; such test and/or

23.9 The Contractor agrees

ection and notice thereof shall be subject to the requirements of the
ontract

11 The Contractor shall uncover any part of the Facilities or foundations, or

@ shall make openings in or through the same as the Project Manager may

@ from time to time require at the Site, and shall reinstate and make good
K such part or parts.

s\o If any parts of the Facilities or foundations have been covered up at the
Q Site after compliance with the requirement of GCC Subclause 23.10 and
\ are found to be executed in accordance with the Contract, the expenses

of uncovering, making openings in or through, reinstating, and making
good the same shall be borne by the Employer, and the Time for
Completion shall be reasonably adjusted to the extent that the Contractor
has thereby been delayed or impeded in the performance of any of its
obligations under the Contract.

24. Completion of 241 As soon as the Facilities or any part thereof has, in the opinion of the
the Facilities Contractor, been completed operationally and structurally and put in a
tight and clean condition as specified in the Employer’'s Requirements,
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excluding minor items not materially affecting the operation or safety of
the Facilities, the Contractor shall so notify the Employer in writing.

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

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

i

*

24.3 As soon as reasonably practicable after the operating @U

personnel have been supplied by the Employer andy w materials,

utilities, lubricants, chemicals, catalysts, facilitia‘%‘ ices, and other

matters have been provided by the Employ ordance with GCC

Subclause 24.2, the Contractor shall comme re-commissioning of

the Facilities or the relevant part ereof in preparation for

Commissioning, subject to GCC Subg 5.

Pr

24.4 As soon as all works in respect &h commissioning are completed
and, in the opinion of the Contra@\, e Facilities or any part thereof is
ready for Commissioning, th tractor shall so notify the Project
Manager in writing.

ntenance

245 The Project Manager shall, within 14 days after receipt of the
Contractor’s notic nder GCC Subclause 24.4, either issue a
Completion Certi in the form specified in the Employer’s
Requirementﬁ and Procedures), stating that the Facilities or that
part ther eached Completion as of the date of the Contractor’s
notice ur?@CC Subclause 24.4, or notify the Contractor in writing of

any c@ts nd/or deficiencies.
Jf @ roject Manager notifies the Contractor of any defects and/or
ncies, the Contractor shall then correct such defects and/or
ciencies, and shall repeat the procedure described in GCC
%ubclause 24.4.

@ If the Project Manager is satisfied that the Facilities or that part thereof
K have reached Completion, the Project Manager shall, within 7 days after

O receipt of the Contractor's repeated notice, issue a Completion
Certificate stating that the Facilities or that part thereof have reached
\Q Compiletion as of the date of the Contractor’s repeated notice.

If the Project Manager is not so satisfied, then it shall notify the
Contractor in writing of any defects and/or deficiencies within 7 days after
receipt of the Contractor's repeated notice, and the above procedure
shall be repeated.

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

24.7 As soon as possible after Completion, the Contractor shall complete all
outstanding minor items so that the Facilities are fully in accordance with
the requirements of the Contract, failing which the Employer will
undertake such completion and deduct the costs thereof from any
monies owing to the Contractor.

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

2
25. Commissioning 25.1 Commissioning \Q
and Operational L -
Acceptance 25.1.1 Commissioning of the Facilities or rt thereof shall be

commenced by the Contractor ji 0 ely after issue of the
Completion Certificate by the P@ anager, pursuant to GCC
Subclause 24.5, or immediately “after the date of the deemed
Completion, under GCC S use 24.6.

personnel and all r; aterials, utilities, lubricants, chemicals,
catalysts, faciliti rvices, and other matters required for
Commissioni

25.1.3 In accordagice with the requirements of the Contract, the
Contractor's and Project Manager's advisory personnel shall
atteQ Commissioning, including the Guarantee Test, and

25.1.2 The Employer sha% supply the operating and maintenance

viSe and assist the Employer.

25.2 Géran’ge Test

.2.1 Subject to GCC Subclause 25.5, the Guarantee Test and repeats

6 thereof shall be conducted by the Contractor during

¢ O Commissioning of the Facilities or the relevant part thereof to
\ ascertain whether the Facilities or the relevant part can attain the
@ Functional Guarantees specified in the Appendix (Functional
Guarantees) to the Contract Agreement. The Employer shall

promptly provide the Contractor with such information as the

& Contractor may reasonably require in relation to the conduct and
s\o results of the Guarantee Test and any repeats thereof.

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

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

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

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

(c) the Contractor has paid the liquidated damages s@ed in

GCC Subclause 28.3 hereof; and N 9

(d) any minor items mentioned in GCC Subcl 4.7 hereof
relevant to the Facilities or that part f have been
completed. ’\

25.3.2 At any time after any of the events,set\olt in GCC Subclause
25.3.1 have occurred, the Contr may give a notice to the
Project Manager requestin@ issue of an Operational

Acceptance Certificate in the provided in the Employer’s
Requirements (Forms and Precedures) in respect of the Facilities

or the part thereof spegif @ such notice as of the date of such
notice. %

25.3.3 The Project Manager shall, after consultation with the Employer,
and within 7 days after receipt of the Contractor’s notice, issue an
Operation ptance Certificate.

Manager fails to issue the Operational Acceptance Certificate or

2534 If Q@a after receipt of the Contractor’s notice, the Project
fail

inform the Contractor in writing of the justifiable reasons

y the Project Manager has not issued the Operational

N O cceptance Certificate, the Facilities or the relevant part thereof

5\\ shall be deemed to have been accepted as of the date of the
Contractor’s said notice.

Partial Acceptance

& 25.4.1 If the Contract specifies that Completion and Commissioning

O shall be carried out in respect of parts of the Facilities, the

s\ provisions relating to Completion and Commissioning including

Q 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.
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25.5 Delayed Pre-Commissioning and/or Guarantee Test

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

25.5.2 When the Contractor is notified b T@Ject Manager that he
will be unable to proceed wit ctivities and obligations
pursuant to above Subclaus , the Contractor shall be
entitled to the following: {

(@) the Time of Completi ;shall be extended for the period of
suspension ut imposition of liquidated damages
ubclause 26.2

pursuant .2;
(b) paymentS\due to the Contractor in accordance with the

provision specified in the  Appendix (Terms and

Precedures of Payment) to the Contract Agreement, which

d not have been payable in normal circumstances due

noncompletion of the subject activities, shall be released

O the Contractor against submission of a security in the

< ’ form of a bank guarantee of equivalent amount acceptable

to the Employer, and which shall become null and void

Q when the Contractor will have complied with its obligations

O regarding those payments, subject to the provision of
Subclause 25.5.3 below;

other securities under the contract, of which validity needs
to be extended, shall be reimbursed to the Contractor by
the Employer;

& (c) the expenses towards the above security and extension of

pursuant to GCC Subclause 32.1 shall be reimbursed to
the Contractor by the Employer for the period between the
notification mentioned above and the notification
mentioned in Subclause 25.5.4 below. The provision of
GCC Subclause 33.2 shall apply to the Facilities during the
same period.

\Q (d) the additional charges towards the care of the Facilities

25.5.31In the event that the period of suspension under above
Subclause 25.5.1 actually exceeds 180 days, the Employer and
Contractor shall mutually agree to any additional compensation
payable to the Contractor.
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25.5.4 When the Contractor is notified by the Project Manager that the
plant is ready for Pre-commissioning, the Contractor shall
proceed without delay in performing all the specified activities
and obligations under the contract.

F. Guarantees and Liabilities

26. Completion 26.1 The Contractor guarantees that it shall attain Completion of the Facilities
Time Guarantee (or a part for which a separate time for completion is specified) within
the Time for Completion specified in the SCC pursuant GCC
Subclause 8.2, or within such extended time to which the @ctor
shall be entitled under GCC Clause 40 hereof. .
26.2 If the Contractor fails to attain Completion of the @ or any part
thereof within the Time for Completion or any ex thereof under
GCC Clause 40, the Contractor shall pay t ployer liquidated
damages in the amount specified in the SCC a rcentage rate of the

Contract Price or the relevant part thereos The aggregate amount of

such liquidated damages shall in no eed the amount specified
as “Maximum” in the SCC as a peré&' rate of the Contract Price.
Once the “Maximum” is reachéd,

e Employer may consider
termination of the Contract, p, r@ GCC Subclause 42.2.2.

Such payment shall completely satisfy the Contractor’'s obligation to
attain Completion of the I?xcili ies or the relevant part thereof within the
Time for Completion or any extension thereof under GCC Clause 40.
The Contractor sh e no further liability whatsoever to the Employer
in respect there

Howevers tha@yment of liquidated damages shall not in any way
relieve t ntractor from any of its obligations to complete the
Facilities or from any other obligations and liabilities of the Contractor
un@ Contract.
*
e for liquidated damages payable under this GCC Subclause 26.2,
e failure by the Contractor to attain any milestone or other act, matter
or thing by any date specified in the Appendix (Time Schedule) to the
Contract Agreement and/or other program of work prepared pursuant to
K GCC Subclause 18.2 shall not render the Contractor liable for any loss
s\o or damage thereby suffered by the Employer.

\Q 26.3 If the Contractor attains Completion of the Facilities or any part thereof
before the Time for Completion or any extension thereof under GCC
Clause 40, the Employer shall pay to the Contractor a bonus in the
amount specified in the SCC. The aggregate amount of such bonus
shall in no event exceed the amount specified as “Maximum” in the SCC.

27. Defect Liability 27.1 The Contractor warrants that the Facilities or any part thereof shall be
free from defects in the design, engineering, materials, and
workmanship of the Plant supplied and of the work executed.

27.2 The Defect Liability Period shall be 540 days from the date of
Completion of the Facilities (or any part thereof) or 1 year from the date
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of Operational Acceptance of the Facilities (or any part thereof),
whichever first occurs, unless specified otherwise in the SCC pursuant
to GCC Subclause 27.10.

If during the Defect Liability Period any defect should be found in the
design, engineering, materials, and workmanship of the Plant supplied
or of the work executed by the Contractor, the Contractor shall promptly,
in consultation and agreement with the Employer regarding appropriate
remedying of the defects, and at its cost, repair, replace, or otherwise
make good as the Contractor shall determine at its discretion, such
defect as well 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 or of any damage to the Fac arising out
of or resulting from any of the following causes:

(a) improper operation or maintenance of \ acilities by the

Contract, or

Employer, . Q
(b) operation of the Facilities outsi@g ations provided in the

(c) normal wear and tear.

27.3 The Contractor’s obligationgé&Qis GCC Clause 27 shall not apply
to:

(a) any materials_th Q supplied by the Employer under GCC
Subclause 21. normally consumed in operation, or have a
normal life srprte than the Defect Liability Period stated herein;

(b) any desidns, specifications or other data designed, supplied, or
ifi or on behalf of the Employer or any matters for which
raCtor has disclaimed responsibility herein; or

ther materials supplied or any other work executed by or on
half of the Employer, except for the work executed by the
Q Employer under GCC Subclause 27.7.

h

‘K e 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.

K 27.5 The Employer shall afford the Contractor all necessary access to the
O Facilities and the Site to enable the Contractor to perform its obligations
under this GCC Clause 27.

\Q The Contractor may, with the consent of the Employer, remove from the
Site any Plant 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.
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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
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, P@o such
defect and/or making good of such defect, the Defect \@ y Period of
the Facilities or such part, as the case may be, sh tended by a

period equal to the period during which the Facili i ch part cannot
be used by the Employer because of any of t @’ said reasons.

27.9 Except as provided in GCC Clauses 27 and 33, the Contractor shall be
under no liability whatsoever and how; rising, and whether under
the Contract or at law, in respect of in the Facilities or any part
thereof, the Plant, design, or eng| ring, or work executed that appear
after Completion of the Facilitie part thereof, except where such
defects are the result of t egligence, fraud, criminal, or willful
action of the Contractor.

of time as may be ified in the SCC shall be subject to an extended

27.10 In addition, any such on(ponent of the Facilities and during the period
Defect Liability d.SSuch obligation of the Contractor shall be in

addition to th t Liability Period specified under GCC Subclause

27.2.
28. Functional 28.1 The tractor guarantees that during the Guarantee Test, the Facilities
Guarantees an rts thereof shall attain the Functional Guarantees specified in

pendix (Functional Guarantees) to the Contract Agreement,
ect to, and upon the conditions therein specified.

, for reasons attributable to the Contractor, the minimum level of the
Functional Guarantees specified in the Appendix (Functional
K Guarantees) to the Contract Agreement are not met either in whole or in
O part, the Contractor shall at its cost and expense make such changes,
s\ modifications, and/or additions to the Plant or any part thereof as may
Q 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 Subclause
42.2.2.

28.3 If, for reasons attributable to the Contractor, the Functional Guarantees
specified in the 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
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Contract Agreement is met, the Contractor shall, at the Contractor’s
option, either

(@) 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 Appendix (Functional Guarantees) to the
Contract Agreement.

28.4 The payment of liquidated damages under GCC Subcl 28.3,up to
the limitation of liability specified in the App @Funcﬁonal
Guarantees) to the Contract Agreement, shall satisfy the
Contractor’s guarantees under GCC Subclause nd the Contractor
shall have no further liability whatsoever t mployer in respect
thereof. Upon the payment of suc fi ed damages by the
Contractor, the Project Manager shall i Operational Acceptance
Certificate for the Facilities or any part eof in respect of which the
liquidated damages have been so&

29. Patent 29.1 The Contractor shall, subject to Employer's compliance with GCC
Indemnity Subclause 29.2, indemnif d hold harmless the Employer and its
employees and officers, f and against any and all suits, actions, or

administrative proceedings, claims, demands, losses, damages, costs,

and expenses of whafsoever nature, including attorney’s fees and

expenses, which the Employer may suffer as a result of any infringement

or alleged infrifgement of any patent, utility model, registered design,
trademark, ight, or other intellectual property right registered or
otherW|s t| at the date of the Contract by reason of (a) the

country where the Site is located, and (b) the sale of the products
pro d by the Facilities in any country.

%h indemnity shall not cover any use of the Facilities or any part
4 thereof other than for the purpose indicated by or to be reasonably
Q inferred from the Contract, any infringement resulting from the use of the

Facilities or any part thereof, or any products produced thereby in

@ association or combination with any other equipment, plant, or materials

@ he Facilities by the Contractor or the use of the Facilities
e

not supplied by the Contractor, pursuant to the Contract Agreement.

O 29.2 If any proceedings are brought or any claim is made against the
s\ Employer arising out of the matters referred to in GCC Subclause 29.1,

Q 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 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 28-
day period, the Employer shall make no admission that may be
prejudicial to the defense of any such proceedings or claim.
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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.

29.3 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 intellectual
property right registered or otherwise existing at the date of th tract
arising out of or in connection with any design, data; ing,
specification, or other documents or materials provide ‘O\QQned by

or on behalf of the Employer.
30. Limitation of 30.1 Except in cases of criminal negligence or willful mi Quct,
Liability (a) the Contractor shall not be liable to ployer, whether in
contract, tort, or otherwise, for any igdirect or consequential loss
or damage, loss of use, loss tion, or loss of profits or
interest costs, provided that th
o

sion shall not apply to any
obligation of the Contractogt y liquidated damages to the
Employer, and

(b) the aggregate liabilit Qontractor to the Employer, whether
under the Contract, in or otherwise, shall not exceed a multiple
of the Contract Pricgrspecified in the SCC or, if a multiple is not so

. Q Risk Distribution
O

31. Transfer of 31 ’%wnership of the Plant (including spare parts) to be imported into the
Ownership %ountry where the Site is located shall be transferred to the Employer
@ upon loading on to the mode of transport to be used to convey the Plant

K from the country of origin to that country.

s\ 31.2 Ownership of the Plant (including spare parts) procured in the country
Q where the Site is located shall be transferred to the Employer when the
\ Plant are brought on to the Site.

31.3 Ownership of the Contractor’'s Equipment used by the Contractor and its
Subcontractors in connection with the Contract shall remain with the
Contractor or its Subcontractors.

31.4 Ownership of any Plant 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 Plant
in question are no longer required for the Facilities.
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31.5 Notwithstanding the transfer of ownership of the Plant, the responsibility
for care and custody thereof together with the risk of loss or damage
thereto shall remain with the Contractor pursuant to GCC Clause 32
(Care of Facilities) hereof until Completion of the Facilities or the part
thereof in which such Plant are incorporated.

32. Care of Facilities 32.1 The Contractor shall be responsible for the care and custody of the
Facilities or any part thereof until the date of Completion of the Facilities
pursuant to GCC Clause 24 or, where the Contract provides for
Completion of the Facilities in parts, until the date of Completion of the
relevant part, and shall make good at its own cost any loss or damage
that may occur to the Facilities or the relevant part thereof from any
cause whatsoever during such period. The Contract@r shall also be
responsible for any loss or damage to the Fagjlitié ed by the
Contractor or its Subcontractors in the course ofyg ork carried out,
pursuant to GCC Clause 27. Notwithstand @ e foregoing, the
Contractor shall not be liable for any loss er @ age to the Facilities or
that part thereof caused by reason o e matters specified or

referred to in paragraphs (a), (b) and CC Subclauses 32.2 and

38.1. K
32.2 If any loss or damage occurs &b@:acilities or any part thereof or to
the Contractor’s temporary facilities by reason of

(a) insofar as the o the country where the Site is located,
nuclear reactiop, nuclear radiation, radioactive contamination,
pressure wave caused by aircraft or other aerial objects, or any
other o urrgnces that an experienced contractor could not
reasonc% foresee, or if reasonably foreseeable could not
rea lyymake provision for or insure against, insofar as such

ri not normally insurable on the insurance market and are
oned in the general exclusions of the policy of insurance,

ipcluding War Risks and Political Risks, taken out under GCC

Clause 34 hereof; or

. OQ any use or occupation by the Employer or any third party other
Q than a Subcontractor, authorized by the Employer of any part of

% the Facilities; or
(c) any use of or reliance upon any design, data, or specification
K provided or designated by or on behalf of the Employer, or any

such matter for which the Contractor has disclaimed responsibility

s\o herein,

Q 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. [f the Employer does not request the

Contractor in writing to make good any loss or damage to the Facilities

thereby occasioned, the Employer shall either request a change in

accordance with GCC Clause 39, excluding the performance of that part

of the Facilities thereby lost, destroyed or damaged, or, where the loss
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or damage affects a substantial part of the Facilities, the Employer shall
terminate the Contract pursuant to GCC Subclause 42.1 hereof.

32.3 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 Subclause 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 Subclauses 32.2 (b) and (c) and
38.1.

thereof or to the Contractor’'s Equipment by reason of any of th tters
specified in GCC Subclause 38.1, the provisions of GC use
38.3 shall apply.

32.4 With respect to any loss or damage caused to the Facilities or 3ny part

33. Loss of or 33.1 Subject to GCC Subclause 33.3, the Contractor sha
Damage to harmless the Employer and its employees an i

mnify and hold
rom and against

Property; any and all suits, actions, or administrati roceedings, claims,
Accident or Injury demands, losses, damages, costs, and expénses of whatsoever nature,
to Workers; including attorney’s fees and expenses, é&pect of the death or injury
Indemnification of any person or loss of or damagi% y property other than the
Facilities whether accepted or notNarising in connection with the supply
and installation of the Facilities ’xy reason of the negligence of the
Contractor or its Subcontracto heir employees, officers, or agents,
except any injury, death, o rty damage caused by the negligence

of the Employer, its contra,cto , employees, officers, or agents.

33.2 If any proceeding brought or any claim is made against the
Employer that bject the Contractor to liability under GCC

Subclause 3 Employer shall promptly give the Contractor a
notice thefeof the Contractor may at its own expense and in the
Employe me conduct such proceedings or claim and any

negotijations for the settlement of any such proceedings or claim.

‘!@ontractor fails to notify the Employer within 28 days after receipt
uch notice that it intends to conduct any such proceedings or claim,
en 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 28-
day period, the Employer shall make no admission that may be

K prejudicial to the defense of any such proceedings or claim.

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.

\Qs\ The Employer shall, at the Contractor’'s request, afford all available

33.3 The Employer shall indemnify and hold harmless the Contractor and its
employees, 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 act or failure of the Contractor.
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33.4 The party entitled to the benefit of an indemnity under this GCC Clause
33 shall take all reasonable measures to mitigate any loss or damage
which has occurred. If the party fails to take such measures, the other
party’s liabilities shall be correspondingly reduced.

34. Insurance 34.1 To the extent specified in the 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 maintained in effect,
during the performance of the Contract, the insurances set forth below
in the sums and with the deductibles and other conditions specified in
the said Appendix. The identity of the insurers and the form of the
policies shall be subject to the approval of the Employer, who should not
unreasonably withhold such approval. é

(@) Cargo Insurance During Transport
Covering loss or damage occurring E tranS|t from the

Contractor’s or Subcontractor’s works res until arrival at the
Site, to the Plant (including s therefor) and to the
Contractor’'s Equipment.

(b)  Installation All Risks Insuran é&
Covering physical loss &Qage to the Facilities at the Site,
occurring prior to Completion of the Facilities, with an extended

maintenance cove r the Contractor’s liability in respect of

any loss or dam % curring during the Defect Liability Period

while the Con is on the Site for the purpose of performing
its obllgatlons during the Defect Liability Period.

(c) Third PgiLlabllltv Insurance
C dily injury or death suffered by third parties including

Q loyer’'s personnel, and loss of or damage to property
o

curring in connection with the supply and installation of the
acilities.

d Automobile Liability Insurance

2
5\30 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’ Compensation
s\o In accordance with the statutory requirements applicable in any
\Q country where the Contract or any part thereof is executed.

) Employer’s Liability

In accordance with the statutory requirements applicable in any
country where the Contract or any part thereof is executed.

(g) Other Insurances

Such other insurances as may be specifically agreed upon by the
parties hereto as listed in the Appendix (Insurance Requirements)
to the Contract Agreement.
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34.2 The Employer shall be named as co-insured under all insurance policies
taken out by the Contractor pursuant to GCC Subclause 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-insureds under all insurance policies taken out by the
Contractor pursuant to GCC Subclause 34.1 except for the Cargo
Insurance During Transport, Workers’ Compensation, and Employer’s
Liability Insurances. All insurer’s rights of subrogation against such co-
insureds for losses or claims arising out of the performance of the
Contract shall be waived under such policies.

(Insurance Requirements) to the Contract Agreement, deli the
Employer certificates of insurance or copies of the insuran s as
evidence that the required policies are in full force a ect. The

34.3 The Contractor shall, in accordance with the provisions of the e:pendix

certificates shall provide that no less than 21 days’ ngti all be given
to the Employer by insurers prior to cancellation er ial modification

of a policy. g

34.4 The Contractor shall ensure that, where apglicable, its Subcontractor(s)
shall take out and maintain in effect a insurance policies for their
personnel and vehicles and for WK cuted by them under the
Contract, unless such Subcontrac s are covered by the policies taken
out by the Contractor.

34.5 The Employer shall atits e take out and maintain in effect during
the performance of the Contract those insurances specified in the
Appendix (Insurance ecﬁlrements) to the Contract Agreement, in the
sums and with the dsggctibles and other conditions specified in the said
Appendix. The actor and the Contractor’s Subcontractors shall be
named as co4 ds under all such policies. All insurers’ rights of
subrogati st such co-insureds for losses or claims arising out of
the perfofgance of the Contract shall be waived under such policies.
The oyer shall deliver to the Contractor satisfactory evidence that
the: d insurances are in full force and effect. The policies shall

that not less than 21 days’ notice shall be given to the Contractor

insurers prior to any cancellation or material modification of the

|C|es If so requested by the Contractor, the Employer shall provide

copies of the policies taken out by the Employer under this GCC
@ Subclause 34.5.

s\ 34.6 If the Contractor fails to take out and/or maintain in effect the insurances
referred to in GCC Subclause 34.1, the Employer may take out and

\Q maintain in effect any such insurances and may from time to time deduct
from any amount due the Contractor under the Contract any premium

that the Employer shall have paid to the insurer, or may otherwise

recover such amount as a debt due from the Contractor. If the Employer

fails to take out and/or maintain in effect the insurances referred to in

GCC 34.5, the Contractor may take out and maintain in effect any such

insurances and may from time to time deduct from any amount due the

Employer under the Contract any premium that the Contractor shall have

paid to the insurer, or may otherwise recover such amount as a debt due

from the Employer. If the Contractor fails to or is unable to take out and

maintain in effect any such insurances, the Contractor shall

nevertheless have no liability or responsibility towards the Employer,
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and the Contractor shall have full recourse against the Employer for any
and all liabilities of the Employer herein.

34.7 Unless otherwise provided in the Contract, the 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 to insurance claims in which thg Contractor’s
interest is involved, the Employer shall not give any relez @ er make any
compromise with the insurer without the prior writt€ dp ent of the

Contractor. \

35. Unforeseen 35.1 If, during the execution of the Contract, the actor shall encounter
Conditions on the Site any physical conditions o climatic conditions, or
artificial obstructions that could not hav reasonably foreseen prior
to the date of the Contract Agreemegmt by an experienced contractor on
the basis of reasonable examinati the data relating to the Facilities
including any data as to boring provided by the Employer, and on
the basis of information that it“could have obtained from a visual
inspection of the Site if thereto was available, or other data
readily available to it to the Facilities, and if the Contractor
determines that it wi sequence of such conditions or obstructions
incur additional cost and expense or require additional time to perform
its obligations ndér the Contract that would not have been required if
such physi onditions or artificial obstructions had not been
encounter thg Contractor shall promptly, and before performing
additio or using additional Plant or Contractor's Equipment,
notifythe.Project Manager in writing of

the physical conditions or artificial obstructions on the Site that
could not have been reasonably foreseen;

5\\ (b) the additional work and/or Plant and/or Contractor's Equipment
required, including the steps which the Contractor will or proposes

& to take to overcome such conditions or obstructions;

(c) the extent of the anticipated delay; and

s\o (d) the additional cost and expense that the Contractor is likely to

\Q incur.
On receiving any notice from the Contractor under this GCC Subclause
35.1, the Project Manager shall promptly consult with the Employer and
Contractor and decide upon the actions to be taken to overcome the
physical conditions or artificial obstructions encountered. Following
such consultations, the Project Manager shall instruct the 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
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Subclause 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 Subclause 35.1, the Time for
Completion shall be extended in accordance with GCC Clause 40.

36. Change in Laws  36.1 If, after the date 28 days prior to the date of Bid submission, in the
and Regulations country where the Site is located, 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 inter etation

or application by the competent authorities, that subsequently

costs and expenses of the Contractor and/or the Time for.

the Contract Price shall be correspondingly increase

and/or the Time for Completion shall be reasona sted to the

extent that the Contractor has thereby been affecte e performance

of any of its obligations under the Contr ithstanding the

foregoing, such additional or reduced costs s@t be separately paid

or credited if the same has already beengaccounted for in the price

adjustment provisions where appllcaglio ccordance with the SCC,

ecreased,

pursuant to GCC Subclause 11.2.

37. Force Majeure 37.1 “Force Majeure” shall mean any s%t’beyond the reasonable control of
the Employer or of the Contr @as the case may be, and which is
unavoidable notwithstandin easonable care of the party affected,
and shall include, W|thout) tion, the following:

(a) war, hostilities, '@r warlike operations whether a state of war be
vasion, act of foreign enemy and civil war;

military §government, conspiracy, riot, civil commotion, and
terrori

declared OQ,
(b) rebtr)@v ution, insurrection, mutiny, usurpation of civil or

acts;

) Oconfiscation, nationalization, mobilization, commandeering or

& requisition by or under the order of any government or de jure or

@ de facto authority or ruler or any other act or failure to act of any
local state or national government authority;

@ (d) strike, sabotage, lockout, embargo, import restriction, port

O congestion, lack of usual means of public transportation and
communication, industrial dispute, shipwreck, shortage or
\Q restriction of power supply, epidemics, quarantine, and plague;

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

(f)  shortage of labor, materials, or utiliies where caused by
circumstances that are themselves Force Majeure.

37.2 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
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and the circumstances thereof within 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 party or parties affected by the event of Force Majeure shall use
reasonable efforts to mitigate the effect thereof upon its or their
performance of the Contract and to fulfill its or their obligatigns under the
Contract, but without prejudice to either party’s rig %ﬂinate the
Contract under GCC Subclauses 37.6 and 38.5.&%

37.5 No delay or nonperformance by either pa
occurrence of any event of Force Majeure

to caused by the

(a) constitute a default or breach of ntract; or

(b) give rise to any claim for d es or additional cost or expense
occasioned thereby, su GCC Subclauses 32.2, 38.3 and

38.4
if and to the extent tha elay or nonperformance is caused by the
occurrence of an ev orce Majeure.

37.6 If the performancedf the Contract is substantially prevented, hindered,
or delayed for @ single period of more than 60 days or an aggregate
period of n 120 days on account of one or more events of Force
Majeure the currency of the Contract, the parties will attempt to

dev, ually satisfactory solution, failing which either party may
terminate the Contract by giving a notice to the other, but without

rej e to either party’s right to terminate the Contract under GCC
q@)clause 38.5.

*
@In the event of termination pursuant to GCC Subclause 37.6, the rights
and obligations of the Employer and the Contractor shall be as specified

& in GCC Subclauses 42.1.2 and 42.1.3.

37.8 Notwithstanding GCC Subclause 37.5, Force Majeure shall not apply to

O any obligation of the Employer to make payments to the Contractor
s\ herein.
38. isks 38.1 “War Risks” shall mean any event specified in paragraphs (a) and (b) of

GCC Subclause 37.1 and any explosion or impact of any mine, bomb,
shell, grenade, or other projectile, missile, munitions or explosive of war,
occurring or existing in or near the country (or countries) where the Site
is located.

38.2 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, Plant, or any part thereof;
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(b)  destruction of or damage to property of the Employer or any third
party; or

(c) injury or loss of life

if such destruction, damage, injury or loss of life is caused by any war
risks, and the Employer shall indemnify and hold the Contractor
harmless from and against any and all claims, liabilities, actions,
lawsuits, damages, costs, charges, or expenses arising in consequence
of or in connection with the same.

38.3 If the Facilities or any Plant or Contractor's Equipment or any other
property of the Contractor used or intended to be used for the oses
of the Facilities shall sustain destruction or damage by re any

war risks, the Employer shall pay the Contractor for i‘

(a) any part of the Facilities or the Plant so destroyed opdamaged to
d so far as may

e necessary for

the extent not already paid for by the Emple
be required by the Employer, and
completion of the Facilities;

(b) replacing or making good any Confractor's Equipment or other
property of the Contractor so d& or damaged; and
uc

(c) replacing or making good axs;
Facilities or the Plant or a

destruction or damage to the
thereof.

If the Employer does not re e Contractor to replace or make good
any such destruction or dantage to the Facilities, the Employer shall
either request a change iff accordance with GCC Clause 39, excluding

the performance at part of the Facilities thereby destroyed or
damaged or, e loss, destruction, or damage affects a
substantial pa& acilities, shall terminate the Contract, pursuant
to GCC I 1

such'gestruction or damage to the Facilities, the Time for Completion

If the@loyer requires the Contractor to replace or make good on any
S extended in accordance with GCC 40.

otwithstanding anything contained in the Contract, the Employer shall
pay the Contractor for any increased costs or incidentals to the
K 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
s\o that the Contractor shall as soon as practicable notify the Employer in
\Q writing of any such increased cost.

38.5 If during the performance of the Contract any war risks shall occur that
financially or otherwise materially affect the execution of the Contract by
the 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’ personnel 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
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will attempt to develop a mutually satisfactory solution, failing which
either party may terminate the Contract by giving a notice to the other.

38.6 In the event of termination pursuant to GCC Subclauses 38.3 or 38.5,

the rights and obligations of the Employer and the Contractor shall be
specified in GCC Subclauses 42.1.2 and 42.1.3.

H. Change in Contract Elements

39. Change in the 39.1 Introducing a Change
Facilities .
39.1.1 Subject to GCC Subclauses 39.2.5 and 39.2. ployer shall
have the right to propose, and subse require, that the

Project Manager order the Contractor fr
performance of the Contract to ma change, modification,
addition, or deletion to, in or from cilities hereinafter called

“Change,” provided that suc@ e falls within the general

to time during the

scope of the Facilities and does constitute unrelated work and
that it is technically practica%, taking into account both the state
of advancement of th ies and the technical compatibility of
the Change envisagedWj e nature of the Facilities as specified
in the Contract. %\

rom time to time during its performance of
se to the Employer with a copy to the Project
Manager, any €hange that the Contractor considers necessary or
desirable 40 improve the quality, efficiency, or safety of the
Facilities. The Employer may at its discretion approve or reject
nge proposed by the Contractor, provided that the

a
&yer shall approve any Change proposed by the Contractor

Q) nSure the safety of the Facilities.
393" Notwithstanding GCC Subclauses 39.1.1 and 39.1.2, no change
Q made necessary because of any default of the Contractor in the
performance of its obligations under the Contract shall be deemed
* O to be a Change, and such change shall not result in any

\ adjustment of the Contract Price or the Time for Completion.

@@ 39.1.4 The procedure on how to proceed with and execute Changes is

specified in GCC Subclauses 39.2 and 39.3, and further details

and forms are provided in the Employer’s Requirements (Forms
and Procedures).
\Q 39.2 Changes Originating from Employer

39.2.1 If the Employer proposes a Change pursuant to GCC Subclause
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) brief description of the Change,

(b) effect on the Time for Completion,
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(c) estimated cost of the Change,
(d) effect on Functional Guarantees (if any),
(e) effect on the Facilities, and
(f)  effect on any other provisions of the Contract.
39.2.2 Prior to preparing and submitting the “Change Proposal,” the

Contractor shall submit to the Project Manager an “Estimate for
Change Proposal,” which shall be an estimate of the cost of

preparing and submitting the Change Proposal.
Upon receipt of the Contractor’'s Estimate for Ch@yposal,
the Employer shall do one of the following:

(@) accept the Contractor's estimate, withN\inStructions to the
Contractor to proceed with the ion of the Change
Proposal,

(b) advise the Contractor of a rt of its Estimate for Change
Proposal that is unacc and request the Contractor to
review its estimate

(c) advise the Co s\‘Fuat the Employer does not intend to
proceed wit nge.

39.2.3 Upon receipt of the Employer’s instruction to proceed under GCC
Subclause 39,2.2 (a), the Contractor shall, with proper expedition,
proceed the preparation of the Change Proposal, in
accorda ith GCC Subclause 39.2.1.

39.24 I§e ZQng of any Change shall, as far as practicable, be
C ted in accordance with the rates and prices included in the

ontract. If such rates and prices are inequitable, the parties
thereto shall agree on specific rates for the valuation of the
2

5\\ Change.

39.2.5 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

s\oﬁ become binding upon the Contractor under this GCC Clause 39

would be to increase or decrease the Contract Price as originally
set forth in Article 2 (Contract Price) of the Contract Agreement by

\Q more than 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 shall neither affect its right to
object to any subsequent requested Changes or Change Orders
herein, nor affect its right to take into account, when making such
subsequent objection, the percentage increase or decrease in the
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Contract Price that any Change not objected to by the Contractor
represents.

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

If the Employer is unable to reach a decision within 14 days, it shall
notify the Contractor with details of when the Contractor can

expect a decision.

If the Employer decides not to proceed i % Change for
whatever reason, it shall, within the sai of 14 days, notify
the Contractor accordingly. Unde circumstances, the
Contractor shall be entitled to» r%ursement of all costs
reasonably incurred by it i \ paration of the Change
Proposal, provided that these% exceed the amount given by
the Contractor in its Estimate for'Change Proposal submitted in
accordance with GCC?\ se 39.2.2.

C

39.2.7 If the Employer andSQe’a ntractor cannot reach agreement on the
price for the Ch wan equitable adjustment to the Time for
Completion,_ o other matters identified in the Change

Proposal, th loyer may nevertheless instruct the Contractor
to proceed with the Change by issue of a “Pending Agreement

ctor shall immediately proceed with effecting the Changes

Chang O(der.”
@eipt of a Pending Agreement Change Order, the
e

red by such Order. The parties shall thereafter attempt to
reach agreement on the outstanding issues under the Change

Q Proposal.
O

¢ If the parties cannot reach agreement within 60 days from the date
\ of issue of the Pending Agreement Change Order, then the matter
may be referred to the Dispute Board in accordance with the

& provisions of GCC Subclause 45.3.

39.3 Changes Originating from Contractor

39.1.2, the Contractor shall submit to the Project Manager a
written “Application for Change Proposal,” giving reasons for the
proposed Change and including the information specified in GCC
Subclause 39.2.1.

\Qs\ 39.3.1 If the Contractor proposes a Change pursuant to GCC Subclause

Upon receipt of the Application for Change Proposal, the parties
shall follow the procedures outlined in GCC Subclauses 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.
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40. Extension of Time 40.1 The Time(s) for Completion specified in the SCC shall be extended if the

for Completion

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 Subclause 32.2;

(c) any suspension order given by the Employer under GCC Clause
41 hereof or reduction in the rate of progress pursu to GCC
Subclause 41.2; or

*
(d) any changes in laws and regulations as provi Q)C Clause
36; or

>

(e) any default or breach of the Contra Employer, or any
activity, act or omission of the Emplo he Project Manager,

or any other contractors employed by thevEmployer; or
(f)  any other matter specifically ed in the Contract; or

(g) any delay on the part of a\g-contractor, provided such delay is
due to a cause for whj ontractor himself would have been
entitled to an extensi e under this Subclause

by such period as shall be fair and reasonable in all the circumstances
and as shall fairly geflect the delay or impediment sustained by the
Contractor. §

40.2 Except whe Qerwise specifically provided in the Contract, the

Contractor s submit to the Project Manager a notice of a claim for an
extensio the Time for Completion, together with particulars of the
eventsr circumstance justifying such extension as soon as reasonably

%Ie after the commencement of such event or circumstance. As
ﬁv as reasonably practicable after receipt of such notice and supporting
particulars of the claim, the Employer and the Contractor shall agree upon
e 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 a Dispute Board,
pursuant to GCC Subclause 45.3.

any delay in the performance of its obligations under the Contract.

\Qs\ 40.3 The Contractor shall at all times use its reasonable efforts to minimize

In all cases where the Contractor has given a notice of a claim for an
extension of time under GCC 40.2, the Contractor shall consult with the
Project Manager in order to determine the steps (if any) which can be
taken to overcome or minimize the actual or anticipated delay. The
Contractor shall there after comply with all reasonable instructions, which
the Project Manager shall give in order to minimize such delay. If
compliance with such instructions shall cause the Contractor to incur
extra costs and the Contractor is entitled to an extension of time under
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41. Suspension 41.1

41.2

GCC 40.1, the amount of such extra costs shall be added to the Contract
Price.

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 obligations under the Contract. Such notice shall specify the
obligation of which performance is to be suspended, the effective date of
the suspension and the reasons 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 Prgj %nager, other
than by reason of the Contractor’s default or bigach,o Contract, the

Contractor’'s performance of any of its obligati suspended for an
aggregate period of more than 90 days, th y time thereafter and
provided that at that time such perf is still suspended, the
Contractor may give a notice to the% Manager requiring that the

Employer shall, within 28 days &fl ipt of the notice, order the

resumption of such performance_0x request and subsequently order a
change in accordance with se 39, excluding the performance
of the suspended obligatiogui e Contract.

If the Employer fails t within such period, the Contractor may, by
a further notice to oject Manager, elect to treat the suspension,
where it affects a partvonly of the Facilities, as a deletion of such part in
accordance with 66CC Clause 39 or, where it affects the whole of the
Facilities, as,te&rmination of the Contract under GCC Subclause 42.1.

e Employer has failed to pay the Contractor any sum due under

invoice or supporting documents without just cause pursuant to the
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 Subclause
12.3, requires approval of such invoice or supporting documents,
or specifies the breach and requires the Employer to remedy the
same, as the case may be. If the Employer fails to pay such sum
together with such interest, fails to approve such invoice or
supporting documents or give its reasons for withholding such
approval, or fails to remedy the breach or take steps to remedy the
breach within 14 days after receipt of the Contractor’s notice; or

Q the Contract within the specified period, has failed to approve any

(b) 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 in accordance with GCC
Subclause 10.2, or failure to obtain any governmental permit
necessary for the execution and/or completion of the Facilities,
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then the Contractor may by 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 shall be extended in accordance with GCC Subclause 40.1,
and any and all additional costs or expenses incurred by the Contractor
as a result of such suspension or reduction shall be paid by the Employer
to the Contractor 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.

41.4 During the period of suspension, the Contractor shall no ri om the
Site any Plant, any part of the Facilities or any Contr Equment
without the prior written consent of the Employer. e

42. Termination 42.1 Termination for Employer’'s Convenience %

42.1.1 The Employer may at any time t the Contract for any
reason by giving the Contractor tice of termination that refers
to this GCC Subclause 42.1. 6

42.1.2 Upon receipt of the notlcaqgtermlnatlon under GCC Subclause
42.1.1, the Contractar s ither immediately or upon the date
specified in the naoti

(@) cease all furthebwork, except for such work as the Employer
may specifyin the notice of termination for the sole purpose
of prategting that part of the Facilities already executed, or

required to leave the Site in a clean and safe

a
on;
(@ninate all subcontracts, except those to be assigned to
h

e Employer pursuant to paragraph (d) (ii) below;

Q) remove all Contractor’'s Equipment from the Site, repatriate
O the Contractor’'s and its Subcontractors’ personnel from the
5\\ 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; and

&@ (d)  subject to the payment specified in GCC Subclause 42.1.3,
(i)  deliver to the Employer the parts of the Facilities

s\o executed by the Contractor up to the date of
\Q termination;
(i)  to the extent legally possible, assign to the Employer
all right, titte and benefit of the Contractor to the
Facilities and to the Plant as of the date of termination,
and, as may be required by the Employer, in any
subcontracts concluded between the Contractor and
its Subcontractors; and

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

42.1.3 In the event of termination of the Contract under GCC Subclause
42.1.1, the Employer shall pay to the Contractor the following
amounts:

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

removal of the Contractor’'s Equipment f e Site and in

(b) the costs reasonably incurred by the éntractor in the
the repatriation of the Contractor'ssa bcontractors’

personnel; §

(c) any amounts to be paid e Contractor to its
Subcontractors in conn h the termination of any
subcontracts, including a ncellation charges;

(d) costs incurred b t@ntractor in protecting the Facilities
and leaving the &3 a clean and safe condition pursuant
to paragraph{@) of GCC Subclause 42.1.2; and

(e) thecaqst fying all other obligations, commitments and
claims the Contractor may in good faith have
undegtaken with third parties in connection with the Contract

d“that are not covered by paragraphs (a) through (d)
Qove.

42.2 Termi

42 2.1)The Employer, without prejudice to any other rights or remedies it
may possess, may terminate the Contract forthwith in the following
Q circumstances by giving a notice of termination and its reasons

fatierfor Contractor’s Default
NS

therefor to the Contractor, referring to this GCC Subclause 42.2:

Q (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

K is passed or order is made for its winding up, other than a

O voluntary liquidation for the purposes of amalgamation or
s\ reconstruction, a receiver is appointed over any part of its

Q 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; and

(c) if the Contractor, in the judgment of the Employer has
engaged in integrity violations, as defined in GCC Clause 6,
in competing for or in executing the Contract.
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42.2.2 If the Contractor

(a)
(b)

(c)

(d)

has abandoned or repudiated the Contract;

has without valid reason failed to commence work on the
Facilities promptly or has suspended, other than pursuant to
GCC Subclause 41.2, the progress of Contract performance
for more than 28 days after receiving a written instruction
from the Employer to proceed;

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

rvices
the manner

refuses or is unable to provide sufficient matéri
or labor to execute and complete the Faci

specified in the program furnished C Subclause
18.2 at rates of progress that givefekéa le assurance to
the Employer that the Contrag tain Completion of

the Facilities by the Time for C tion as extended;

then the Employer may, without@gﬁice to any other rights it may
a

possess under the Contra

stating the nature of the ﬁféﬁ
remedy the same. If the

notice to the Contractor,

and requiring the Contractor to
ctor fails to remedy or to take steps
14 days of its receipt of such notice

to remedy the same ‘wji i ice,
then the Employe rminate the Contract forthwith by giving

a notice of terminati

to the Contractor that refers to this GCC

Subclause 42.2. ¢

422

the notice of termination under GCC Subclauses
, the Contractor shall, either immediately or upon

42.2.3 Upon reQ i inati
asis speC|f|ed in the notice of termination,

(d)

(e)

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

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

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

to the extent legally possible, assign to the Employer all
right, titlte and benefit of the Contractor to the Facilities and
to the Plant as of the date of termination, and, as may be
required by the Employer, in any subcontracts concluded
between the Contractor and its Subcontractors; and

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.
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42.2.4 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 all
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 ier date as the
Employer thinks appropriate, the Employer s notice to the
Contractor that such Contractor's Equi ilI*be returned to
the Contractor at or near the Site shall return such
Contractor’'s Equipment to the Contr accordance with such
notice. The Contractor shall thered hout delay and at its cost
remove or arrange removal of e from the Site.

42.2.5 Subject to GCC Subclause &2.6, the Contractor shall be entitled
to be paid the Contrac @a tributable to the Facilities executed
as of the date of te mi& , the value of any unused or partially
used Plant on the and the costs, if any, incurred in protecting
the Facilities aving the Site in a clean and safe condition

ph (a) of GCC Subclause 42.2.3. Any sums

er from the Contractor accruing prior to the date of
terminatiogeshall be deducted from the amount to be paid to the

Contraﬁa}r under this Contract.
42.2.6& loyer completes the Facilities, the cost of completing the
i

C) ilities by the Employer shall be determined.

If the sum that the Contractor is entitled to be paid, pursuant to

GCC Subclause 42.2.5, plus the reasonable costs incurred by the

Q Employer in completing the Facilities, exceeds the Contract Price,
O the Contractor shall be liable for such excess.

’\\ If such excess is greater than the sums due the Contractor under

@ GCC Subclause 42.2.5, the Contractor shall pay the balance to

the Employer, and if such excess is less than the sums due the

K Contractor under GCC Subclause 42.2.5, the Employer shall pay
the balance to the Contractor.

s\ The Employer and the Contractor shall agree, in writing, on the
\Q computation described above and the manner in which any sums
shall be paid.
42.3 Termination by Contractor
4231 If

(a) 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 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,
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with interest thereon as stipulated in GCC Subclause 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 14 days after receipt
of the Contractor’s notice; or

(b) 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 Empl 's failure
to provide possession of or access to the §it areas
or failure to obtain any governmental permit‘\gecessary for
the execution and/or completion of th

then the Contractor may give a notice to
if the Employer has failed to pay the ing sum, to approve
the invoice or supporting documen give its reasons for
withholding such approval, or to resfiedy the breach within 28 days

of such notice, or if the Contrg;a@r till unable to carry out any of
e

loyer thereof, and

its obligations under the Cont any reason attributable to the
Employer within 28 days oféthe said notice, the Contractor may by
a further notice to th er referring to this GCC Subclause
42.3.1, forthwith t i e Contract.

42.3.2 The Contractor may%erminate the Contract forthwith by giving a
notice to the Ewfiployer to that effect, referring to this GCC

Subclause .2, if the Employer becomes bankrupt or insolvent,
has a recei order issued against it, compounds with its
credit being a corporation, if a resolution is passed or order

the plirposes of amalgamation or reconstruction), a receiver is
appointed over any part of its undertaking or assets, or if the
mployer takes or suffers any other analogous action in

iq} or*its winding up (other than a voluntary liquidation for

. consequence of debt.
5\)}3_3 If the Contract is terminated under GCC Subclauses 42.3.1 or
@ 42.3.2, then the Contractor shall immediately
@ (a) cease all further work, except for such work as may be
K necessary for the purpose of protecting that part of the
O Facilities already executed, or any work required to leave
s\ the Site in a clean and safe condition;
\Q (b) terminate all subcontracts, except those to be assigned to

the Employer pursuant to paragraph (d) (ii);

(c) remove all Contractor's Equipment from the Site and
repatriate the Contractor's and its Subcontractors’
personnel from the Site; and

(d) subject to the payment specified in GCC Subclause 42.3.4,

(i) deliver to the Employer the parts of the Facilities
executed by the Contractor up to the date of
termination;
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43. Assignment

44. Contractor’s
Claims

42.4

42.5

441

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

(iii)  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.

42.3.2, the Employer shall pay to the Co all payments
specified in GCC Subclause 4 1& reasonable
compensation for all loss, except for profit, or damage
sustained by the Contractor arising o) connection with orin
consequence of such terminatio \

42.3.4 If the Contract is terminated under GCC Sub%;es 42.3.1 or
n

42.3.5 Termination by the Contractor uant to this GCC Subclause

42.3 is without prejudice te{any other rights or remedies of the
Contractor that may be e ed in lieu of or in addition to rights
conferred by GCC Subtlause 42.3.

In this GCC Clause 42, @mression “Facilities executed” shall include
all work executed, n

Ins
or subject to a Iegﬁding obligation to purchase, by the Contractor
and used or interge 0 be used for the purpose of the Facilities, up to

and including the ‘date of termination.
In this G e 42, in calculating any monies due from the Employer to

S
O
>

Services provided, and all Plant acquired,

either 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.

. Claims, Disputes, and Arbitration

If the Contractor considers himself to be entitled to any extension of the
Time for Completion and/or any additional payment, under any Clause
of these Conditions or otherwise in connection with the Contract, the
Contractor shall submit a notice to the Project Manager, describing the
event or circumstance giving rise to the claim. The notice shall be given
as soon as practicable, and not later than 28 days after the Contractor
became aware, or should have become aware, of the event or
circumstance.
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If the Contractor fails to give notice of a claim within such period of 28
days, the Time for Completion shall not be extended, the Contractor shall
not be entitled to additional payment, and the Employer shall be
discharged from all liability in connection with the claim. Otherwise, the
following provisions of this Subclause shall apply.

The Contractor shall also submit any other notices, which are required
by the Contract, and supporting particulars for the claim, all as relevant
to such event or circumstance.

The Contractor shall keep such contemporary records as may be
necessary to substantiate any claim, either on the Site or at another

location acceptable to the Project Manager. Without ad g the
Employer’s liability, the Project Manager may, after receivi notice
under this Subclause, monitor the record keeping instruct the
Contractor to keep further contemporary records. ntractor shall
permit the Project Manager to inspect all these s, and shall (if

instructed) submit copies to the Project Man%\

Within 42 days after the Contractor beﬁr:e aware (or should have
become aware) of the event or circ giving rise to the claim, or
within such other period as may :@osed by the Contractor and
approved by the Project Managder, the Contractor shall send to the
Project Manager a fully detail im, which includes full supporting
particulars of the basis of th and of the extension of time and/or

additional payment claim e event or circumstance giving rise to
the claim has a continuiry effect,

(a) this fully detaﬂ%claim shall be considered as interim;

(b) the C r shall send further interim claims at monthly
intérvalSe=giving the accumulated delay and/or amount claimed,

an ch further particulars as the Project Manager may

§1sonably require; and
"\got e Contractor shall send a final claim within 28 days after the end

of the effects resulting from the event or circumstance, or within
such other period as may be proposed by the Contractor and
approved by the Project Manager.

Within 42 days after receiving a claim or any further particulars
supporting a previous claim, or within such other period as may be
proposed by the Project Manager and approved by the Contractor, the
Project Manager shall respond with approval, or with disapproval and
detailed comments. He may also request any necessary further
particulars, but shall nevertheless give his response on the principles of
the claim within such time.

Each payment certificate shall include such amounts for any claim as
have been reasonably substantiated as due under the relevant provision
of the Contract. Unless and until the particulars supplied are sufficient to
substantiate the whole of the claim, the Contractor shall only be entitled
to payment for such part of the claim as he has been able to substantiate.
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45. Disputes and 451
Arbitration

N\
&
&

O
&

&

The Project Manager shall agree with the Contractor or estimate: (i) the
extension (if any) of the Time for Completion (before or after its expiry)
in accordance with GCC Clause 40, and/or (ii) the additional payment (if
any) to which the Contractor is entitled under the Contract.

The requirements of this Subclause are in addition to those of any other
Subclause, which may apply to a claim. If the Contractor fails to comply
with this or another Subclause in relation to any claim, any extension of
time and/or additional payment shall take account of the extent (if any)
to which the failure has prevented or prejudiced proper investigation of
the claim, unless the claim is excluded under the second paragraph of
this Subclause.

In the event that the Contractor and the Employer ¢a %gree on any
matter relating to a claim, either party may refer tter to the Dispute
Board pursuant to GCC 45 hereof. e

*

Appointment of the Dispute Board

Disputes shall be referred to a Dispute rd for decision in accordance
with GCC Subclause 45.3. The P s shall appoint a Dispute Board by
the date stated in the SCC.

The Dispute Board s I@ns\‘p;rise, as stated in the SCC, either one or
three suitably quali%vsons (“the members”), each of whom shall be
fluent in the language, for communication defined in the Contract and
shall be a professijonal experienced in the type of activities involved in the
performance the Contract and with the interpretation of contractual

document number is not so stated and the Parties do not agree
otherwi spute Board shall comprise three persons, one of whom
@ chairman.

&2

If t arties have not jointly appointed the Dispute Board 21 days before
date stated in the SCC and the Dispute Board is to comprise three
ersons, each Party shall nominate one member for the approval of the
other Party. The first two members shall recommend and the Parties
shall agree upon the third member, who shall act as chairman.

However, if a list of potential members is included in the SCC, the
members shall be selected from those on the list, other than anyone who
is unable or unwilling to accept appointment to the Dispute Board.

The agreement between the Parties and either the sole member or each
of the three members shall incorporate by reference the General
Conditions of Dispute Board Agreement contained in the Appendix to
these General Conditions, with such amendments as are agreed
between them.

The terms of the remuneration of either the sole member or each of the
three members, including the remuneration of any expert whom the
Dispute Board consults, shall be mutually agreed upon by the Parties
when agreeing the terms of appointment of the member or such expert
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&

(as the case may be). Each Party shall be responsible for paying one-
half of this remuneration.

If a member declines to act or is unable to act as a result of death,
disability, resignation or termination of appointment, a replacement shall
be appointed in the same manner as the replaced person was required
to have been nominated or agreed upon, as described in this Subclause.

The appointment of any member may be terminated by mutual
agreement of both Parties, but not by the Employer or the Contractor
acting alone. Unless otherwise agreed by both Parties, the appointment

of the Dispute Board (including each member) shall expire when the
Operational Acceptance Certificate has been issued in acco%

e with

GCC Clause 25.3.

If any of the following conditions apply, nam

. Q
45.2 Failure to Agree Dispute Board 6\
e "\b‘

(a)

the

. € ‘-
20
’\ppointment shall be final and conclusive. Each Party shall be

responsible for paying one-half of the remuneration of the appointing
entity or official.

t

of the Dispute Board by the date ed in the first paragraph of

the Parties fail to agree upon the ap‘Qin nt of the sole member
t
GCC Subclause 45.1;

either Party fails to nomina&a’member (for approval by the other
Party) of a Dispute B r@h ee persons by such date;

the Parties fail to ag on the appointment of the third member
(to act as chairmay of the Dispute Board by such date; or

the Parties !d%) agree upon the appointment of a replacement
4

person wi days after the date on which the sole member or
one of ee members declines to act or is unable to act as a
re eath, disability, resignation, or termination of
appoi ent;

appointing entity or official named in the SCC shall, upon the
t of either or both of the Parties and after due consultation with
Parties, appoint this member of the Dispute Board. This

45.3 Obtaining Dispute Board’s Decision

If a dispute (of any kind whatsoever) arises between the Parties in
connection with the performance of the Contract, including any dispute
as to any certificate, determination, instruction, opinion or valuation of
the Project Manager, either Party may refer the dispute in writing to the
Dispute Board for its decision, with copies to the other Party and the
Project Manager. Such reference shall state that it is given under this
Subclause.

For a Dispute Board of three persons, the Dispute Board shall be
deemed to have received such reference on the date when it is received
by the chairman of the Dispute Board.
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5.4

45.5

Both Parties shall promptly make available to the Dispute Board all such
additional information, further access to the Site, and appropriate
facilities, as the Dispute Board may require for the purposes of making a
decision on such dispute. The Dispute Board shall be deemed to be not
acting as arbitrator(s).

Within 84 days after receiving such reference, or within such other period
as may be proposed by the Dispute Board and approved by both Parties,
the Dispute Board shall give its decision, which shall be reasoned and
shall state that it is given under this Subclause. The decision shall be
binding on both Parties, who shall promptly give effect to it unless and
until it shall be revised in an amicable settlement or an arbitral award as
described below. Unless the Contract has already abandoned,
repudiated or terminated, the Contractor shall cont@g o broceed with
the performance of the Facilities in accordance ﬁ& e Contract.

If either Party is dissatisfied with the Dis| oard’s decision, then
either Party may, within 28 days after the decision, give notice
to the other Party of its dissatisfa@nd intention to commence
arbitration. If the Dispute Board failgto giVe its decision within the period
of 84 days (or as otherwise ap ) after receiving such reference,
then either Party may, within & s after this period has expired, give
d

notice to the other Party ofiits dissatisfaction and intention to commence
arbitration.
In either event, thi e of dissatisfaction shall state that it is given

under this Subclause,*and shall set out the matter in dispute and the
reason(s) for dissatisfaction. Except as stated in GCC Subclauses 45.6
and 45.7, nd%r Party shall be entitled to commence arbitration of a
dispute notice of dissatisfaction has been given in accordance

with tI@Sclause.

If the Pispute Board has given its decision as to a matter in dispute to

oth Parties, and no notice of dissatisfaction has been given by either

rty within 28 days after it received the Dispute Board’s decision, then
the decision shall become final and binding upon both Parties.

Amicable Settlement

Where notice of dissatisfaction has been given under GCC Subclause
45.3 above, both Parties shall attempt to settle the dispute amicably
before the commencement of arbitration. However, unless both Parties
agree otherwise, arbitration may be commenced on or after the fifty-sixth
day after the day on which notice of dissatisfaction and intention to
commence arbitration was given, even if no attempt at amicable
settlement has been made.

Arbitration

Unless settled amicably, any dispute in respect of which the Dispute
Board’s decision (if any) has not become final and binding shall be finally
settled by international arbitration. Unless otherwise agreed by both
Parties,

(a) arbitration proceedings shall be conducted as stated in the Special
Conditions;
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45.6

45.7

*

(b) if no arbitration proceedings is so stated, the dispute shall be finally
settled by institutional arbitration under the Rules of Arbitration of
the International Chamber of Commerce;

(c) the dispute shall be settled by three arbitrators; and

(d) the arbitration shall be conducted in the language for
communications defined in GCC Subclause 5.3.

The arbitrator(s) shall have full power to open up, review and revise any
certificate, determination, instruction, opinion or valuation of the Project
Manager, and any decision of the Dispute Board, relevant to the dispute.
Nothing shall disqualify the Project Manager from being called as a
witness and giving evidence before the arbitrator(s) on %matter

whatsoever relevant to the dispute.
2

Neither Party shall be limited in the proceedings bef arbitrator(s)
to the evidence or arguments previously put befor spute Board to
obtain its decision, or to the reasons for dissatjsf: given in its notice
of dissatisfaction. Any decision of the Dispu shall be admissible

in evidence in the arbitration.

Arbitration may be commenced prio Sler completion of the Works.
The obligations of the Parties, the ect Manager and the Dispute
Board shall not be altered by re of any arbitration being conducted
during the progress of the r

Failure to Comply with Disptite Board’s Decision

In the event that a Eartffails to comply with a Dispute Board decision

which has becomexfinal and binding, then the other Party may, without
prejudice to a her rights it may have, refer the failure itself to
arbitration u C Subclause 45.5. GCC Subclauses 45.3 and 45.4
shall notfapp. this reference.

QQ!QQC Dispute Board’s Appointment
IQ ispute arises between the Parties in connection with the

rmance of the Contract, and there is no Dispute Board in place,

\r ether by reason of the expiry of the Dispute Board’s appointment or

@otherwise,
&@ (@) GCC Subclauses 45.3 and 45.4 shall not apply, and

(b) the dispute may be referred directly to arbitration under GCC
Subclause 45.5.
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APPENDIX A

General Conditions of Dispute Board Agreement

1 Definitions

Each “Dispute Board Agreement” is a tripartite agreement by and between

(a) the “Employer”;
(b) the “Contractor”; and QQ
(c) the “Member” who is defined in the Dispute Board Agreement a b@
(i)  the sole member of the "Dispute Board" and, where this i Né all references to the

“Other Members” do not apply; or

(i)  one of the three persons who are jointly called th te Board” and, where this is the
case, the other two persons are called the “Otheri\

The Employer and the Contractor have entered (or inten ter) into a contract, which is called the
"Contract" and is defined in the Dispute Board Agree which incorporates this Appendix. In the
Dispute Board Agreement, words and expression are not otherwise defined shall have the

meanings assigned to them in the Contract.

2 General Provisions *
Unless otherwise stated in the Dispute @greement, it shall take effect on the latest of the following

dates:
(@) the Commencement De@eﬁned in the Contract;

(b) when the Employ@ Contractor and the Member have each signed the Dispute Board
Agreement; or

(c) when the er, the Contractor and each of the Other Members (if any) have respectively
each si dispute board agreement.

This em nt of the Member is a personal appointment. At any time, the Member may give not less
than 7 s’ notice of resignation to the Employer and to the Contractor, and the Dispute Board
Agrx nt shall terminate upon the expiry of this period.

3 Warranties

The Member warrants and agrees that he/she is and shall be impartial and independent of the
Employer, the Contractor and the Project Manager. The Member shall promptly disclose, to each of
them and to the Other Members (if any), any fact or circumstance which might appear inconsistent with
his/her warranty and agreement of impartiality and independence.

When appointing the Member, the Employer and the Contractor relied upon the Member’s
representations that he/she is
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(a) experienced in the work, which the Contractor is to carry out under the Contract,
(b) experienced in the interpretation of contract documentation, and

(c) fluentin the language for communications defined in the Contract.

4 General Obligations of the Member

The Member shall

nor any financial interest in the Contract except for payment under the Dispute Boar: ement;

(a) have no interest financial or otherwise in the Employer, the Contractor or the Projecg er,

(b)  not previously have been employed as a consultant or otherwise by the Emplo Contractor
or the Project Manager, except in such circumstances as were discl writing to the
Employer and the Contractor before they signed the Dispute Board A

(c) have disclosed in writing to the Employer, the Contractor, and the Otfjer Members (if any), before
entering into the Dispute Board Agreement and to his/her bespk @ dge and recollection, any
professional or personal relationships with any director, officer,s‘\ ployee of the Employer, the
Contractor, or the Project Manager, and any previous invol\%en in the overall project of which
the Contract forms part;

(d)  not, for the duration of the Dispute Board Agreemeni\be employed as a consultant or otherwise
by the Employer, the Contractor, or the Project Mapager, except as may be agreed in writing by
the Employer, the Contractor, and the Other%‘ ers (if any);

(e) comply with the annexed procedural rules@ h GCC Subclause 45.3;

()  not give advice to the Employer, @ ractor, the Employer’s Personnel, or the Contractor’s

c

Personnel concerning the condu e Contract, other than in accordance with the annexed
procedural rules;

(g9 not while a Member dlscussmns or make any agreement with the Employer, the
Contractor, or the P nager regarding employment by any of them, whether as a
consultant or othe fter ceasing to act under the Dispute Board Agreement;

(h)  ensure his/her. &Ilty for all site visits and hearings as are necessary;

(i) become &) sant with the Contract and with the progress of the Facilities (and of any other

QQQ roject of which the Contract forms part) by studying all documents received, which
hall intained in a current working file;

(j)  treat the details of the Contract and all the Dispute Board'’s activities and hearings as private and
confidential, and not publish or disclose them without the prior written consent of the Employer,
the Contractor, and the Other Members (if any); and

(k)  be available to give advice and opinions on any matter relevant to the Contract when requested
by both the Employer and the Contractor, subject to the agreement of the Other Members (if

any).
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5 General Obligations of the Employer and the Contractor

The Employer, the Contractor, the Employer's Personnel and the Contractor's Personnel shall not
request advice from or consultation with the Member regarding the Contract, otherwise than in the
normal course of the Dispute Board’s activities under the Contract and the Dispute Board Agreement.
The Employer and the Contractor shall be responsible for compliance with this provision, by the
Employer’s Personnel and the Contractor’'s Personnel respectively.

The Employer and the Contractor undertake to each other and to the Member that the Member shall
not, except as otherwise agreed in writing by the Employer, the Contractor, the Member and the Other
Members (if any)

(a) be appointed as an arbitrator in any arbitration under the Contract;

*
(b) be called as a witness to give evidence concerning any dispute before arb BCQQS) appointed for
any arbitration under the Contract; or

<
(c) be liable for any claims for anything done or omitted in the dis purported discharge of
the Member’s functions, unless the act or omission is shown to een in bad faith.

The Employer and the Contractor hereby jointly and severally ind &/ and hold the Member harmless
against and from claims from which he is relieved from liability: the preceding paragraph.

Whenever the Employer or the Contractor refers a disput sSf?e Dispute Board under GCC Subclause
45.3, which will require the Member to make a si i d attend a hearing, the Employer or the
Contractor shall provide appropriate security for a quivalent to the reasonable expenses to be
incurred by the Member. No account shall be take}of ny other payments due or paid to the Member.

Qd

The Member shall be paid as foIIoC)‘n the currency named in the Dispute Board Agreement:

6 Payment

(@) aretainer fee per‘ca@nonth, which shall be considered as payment in full for
(i) being avai n 28 days’ notice for all site visits and hearings;

(i) b @ and remaining conversant with all project developments and maintaining
r nt fi

QQ{ les;

(iii’\3 office and overhead expenses including secretarial services, photocopying and office
\ upplies incurred in connection with his duties; and
(iv) all services performed hereunder except those referred to in sub-paragraphs (b) and (c) of
this Clause.

The retainer fee shall be paid with effect from the last day of the calendar month in which the
Dispute Board Agreement becomes effective; until the last day of the calendar month in which
the Taking-Over Certificate is issued for the whole of the Works.

With effect from the first day of the calendar month following the month in which Taking-Over
Certificate is issued for the whole of the Works, the retainer fee shall be reduced by one-third.
This reduced fee shall be paid until the first day of the calendar month in which the Member
resigns or the Dispute Board Agreement is otherwise terminated.
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(b) adaily fee, which shall be considered as payment in full for

(i) each day or part of a day up to a maximum of 2 days’ travel time in each direction for the
journey between the Member's home and the site, or another location of a meeting with
the Other Members (if any);

(i)  each working day on site visits, hearings, or preparing decisions; and
(ili) each day spent reading submissions in preparation for a hearing.

(c) all reasonable expenses, including necessary travel expenses (air fare in less than first class,
hotel and subsistence and other direct travel expenses) incurred in connection with the Member’s
duties, as well as the cost of telephone calls, courier charges, facsimiles, and telexes,%use
of the internet: a receipt shall be required for each item in excess of 5% of the dailyfe rred
to in sub-paragraph (b) of this Clause;

(d) any taxes properly levied in the Country on payments made to the Member, (@ﬁs a national or
permanent resident of the Country) under this Clause 6. \

The retainer and daily fees shall be as specified in the Dispute ?rd Agreement. Unless it
specifies otherwise, these fees shall remain fixed for the fir @ endar months, and shall
thereafter be adjusted by agreement between the Employer, t tractor and the Member, at
each anniversary of the date on which the Dispute Board Agteement became effective.

If the parties fail to agree on the retainer fee or the dai “the appointing entity or official named
in the SCC shall determine the amount of the fees to'ge Used.

The Member shall submit invoices for paymen ofﬁ\e monthly retainer and air fares quarterly in
advance. Invoices for other expenses andw~fgr daily fees shall be submitted following the

conclusion of a site visit or hearing. All i @ shall be accompanied by a brief description of
activities performed during the reIevzn@l d and shall be addressed to the Contractor.

The Contractor shall pay each of ember’s invoices in full within 56 calendar days after

receiving each invoice and sh ply to the Employer (in the Statements under the Contract) for
reimbursement of one-half amounts of these invoices. The Employer shall then pay the
Contractor in accordangé he Contract.

If the Contractor fail@pay to the Member the amount to which he/she is entitled under the

nt, the Employer shall pay the amount due to the Member and any other
e required to maintain the operation of the Dispute Board; and without
mployer’s rights or remedies. In addition to all other rights arising from this
default, t loyer shall be entitled to reimbursement of all sums paid in excess of one-half of
these nts, plus all costs of recovering these sums and financing charges calculated at the
rate\ ified in accordance with GCC Subclause 12.3.

If the Member does not receive payment of the amount due within 70 days after submitting a
valid invoice, the Member may (i) suspend his/her services (without notice) until the payment is
received, and/or (ii) resign his/her appointment by giving notice under Clause 7.

7 Termination

At any time: (i) the Employer and the Contractor may jointly terminate the Dispute Board Agreement by
giving 42 days’ notice to the Member, or (ii) the Member may resign as provided for in Clause 2.
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If the Member fails to comply with the Dispute Board Agreement, the Employer and the Contractor may,
without prejudice to their other rights, terminate it by notice to the Member. The notice shall take effect
when received by the Member.

If the Employer or the Contractor fails to comply with the Dispute Board Agreement, the Member may,
without prejudice to his other rights, terminate it by notice to the Employer and the Contractor. The
notice shall take effect when received by them both.

Any such notice, resignation and termination shall be final and binding on the Employer, the Contractor

and the Member. However, a notice by the Employer or the Contractor, but not by both, shall be of no
effect.

>
8 Default of the Member 6\0

If the Member fails to comply with any of his obligations under Clause 4 €o ing his impartiality or
independence in relation to the Employer or the Contractor, he/she s ,w notbe entitled to any fees or
expenses hereunder and shall, without prejudice to their other rights, re 'ﬁ’ rse each of the Employer
and the Contractor for any fees and expenses received by the Memhgér and the Other Members (if any),
for proceedings or decisions (if any) of the Dispute Board whik dered void or ineffective by the

said failure to comply.

9 Disputes

e tio{with this Dispute Board Agreement, or the breach,
termination or invalidity thereof, shall be fing ettled by institutional arbitration. If no other arbitration
institute is agreed, the arbitration shall be @ ted under the Rules of Arbitration of the International
Chamber of Commerce by one arbiffa® inted in accordance with these Rules of Arbitration.

Any dispute or claim arising out of or in conn
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Annex - DISPUTE BOARD GUIDELINES

1. Unless otherwise agreed by the Employer and the Contractor, the Dispute Board shall visit the
site at intervals of not more than 140 days, including times of critical construction events, at the
request of either the Employer or the Contractor. Unless otherwise agreed by the Employer, the
Contractor, and the Dispute Board, the period between consecutive visits shall not be less than
70 days, except as required to convene a hearing as described below.

2. The timing of and agenda for each site visit shall be as agreed jointly by the Dispute Board, the
Employer, and the Contractor, or in the absence of agreement, shall be decided by the Dispute
Board. The purpose of site visits is to enable the Dispute Board to become and remain acquainted
with the progress of the Works and of any actual or potential problems or claims, and, as far as
reasonable, to prevent potential problems or claims from becoming disputes.

*

3. Site visits shall be attended by the Employer, the Contractor, and the Project M and shall
be coordinated by the Employer in cooperation with the Contractor. The Em hall ensure
the provision of appropriate conference facilities and secretarial and copyi ervices. At the
conclusion of each site visit and before leaving the site, the Dispute B prepare a report
on its activities during the visit and shall send copies to the Employer a e Contractor.

which the Dispute Board may request, including Contract docu , progress reports, variation
instructions, certificates, and other documents pertinent to the performance of the Contract. All
communications between the Dispute Board and the or the Contractor shall be copied
to the other Party. If the Dispute Board comprises threg pe; s, the Employer and the Contractor
shall send copies of these requested documents and, these communications to each of these
persons. 2

4. The Employer and the Contractor shall furnish to the Disputeﬁgﬁ&ne copy of all documents

Dispute Board shall proceed in accorda ith GCC Subclause 45.3 and these Guidelines.

5. If any dispute is referred to the Dispute ' ﬁn accordance with GCC Subclause 45.3, the
Subject to the time allowed to givao@o a decision and other relevant factors, the Dispute

Board shall

(a) actfairly and impartially. etween the Employer and the Contractor, giving each of them
a reasonable oppclrt ity\ef putting his case and responding to the other’s case; and

(b) adopt procedu%%ble to the dispute, avoiding unnecessary delay or expense.

6. The Dispute Bo y conduct a hearing on the dispute, in which event it will decide on the
date and plac the hearing and may request that written documentation and arguments from
the Employ: the Contractor be presented to it prior to or at the hearing.

shall power to adopt an inquisitorial procedure, to refuse admission to hearings or audience
at hearings to any persons other than representatives of the Employer, the Contractor, and the
Project Manager, and to proceed in the absence of any party who the Dispute Board is satisfied
received notice of the hearing; but shall have discretion to decide whether and to what extent this
power may be exercised.

7. Exc%a herwise agreed in writing by the Employer and the Contractor, the Dispute Board

8. The Employer and the Contractor empower the Dispute Board, among other things, to
(a) establish the procedure to be applied in deciding a dispute;

(b) decide upon the Dispute Board’s own jurisdiction, and as to the scope of any dispute
referred to it;
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(c) conduct any hearing as it thinks fit, not being bound by any rules or procedures other than
those contained in the Contract and these Guidelines;

(d) take the initiative in ascertaining the facts and matters required for a decision;

(e) make use of its own specialist knowledge, if any;

(f)  decide upon the payment of financing charges in accordance with the Contract;

(g) decide upon any provisional relief such as interim or conservatory measures;

(h) open up, review and revise any certificate, decision, determination, instruc&opinion or

valuation of the Project Manager, relevant to the dispute; and

2
(i) appoint, should the Dispute Board so consider necessary and the P &ree, a suitable
expert at the cost of the Parties to give advice on a specific mat ant to the dispute.

*

9. The Dispute Board shall not express any opinions during any '\concerning the merits of
any arguments advanced by the Parties. Thereafter, the Disput rd shall make and give its
decision in accordance with GCC Subclause 45.3, or as othe%i:e agreed by the Employer and
the Contractor in writing. If the Dispute Board comprise@ rsons

d

(a) it shall convene in private after a hearing, in &fr o have discussions and prepare its

decision; O

(b) it shall endeavour to reach a unanimoustdecision: if this proves impossible the applicable
decision shall be made by a majoriy of the Members, who may require the minority
Member to prepare a written reporgfor submission to the Employer and the Contractor; and

i

(c) if a Member fails to attend a ing or hearing, or to fulfil any required function, the other
roceed to make a decision, unless

two Members may nevi
(i) either the Employ the Contractor does not agree that they do so, or

(i) the absen@er is the chairman and he/she instructs the other Members to not

make g‘{s n.
o
&

O
&
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Section 8 - Special Conditions of Contract

The following Special Conditions of Contract (SCC) shall supplement the General Conditions of Contract
(GCC). Whenever there is a conflict, the provisions herein shall prevail over those in the GCC. The
clause number of the SCC is the corresponding clause number of the GCC.
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Section 8 - Special Conditions of Contract

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

1. Definitions

The Employer is: Ceylon Electricity Board

The Project Manager is:  Additional General Manager (Projects)
Ceylon Electricity Board . Q
385, 4" Floor, N

Landmark Building,

Galle Road, ‘\
Colombo 00300, @
Sri Lanka.

Tel: +94 11 230 167, K

Fax: +94 11 230 1

The Bank is: Asian Deveg Bank

Country of Origin: All  countries *indicated in Section 5 of the bidding
document, List of Eligible Member Countries of the Asian

DeQ ent Bank

5. Law and Language C)

5.1 The Contre@ all be interpreted in accordance with the laws of: The
Democ \ ocialist Republic of Sri Lanka

52 Th language is: English

5.?\9 € language for communications is: English
7. e of Facilities
N

The Contractor shall ensure that the Manufacturer(s) agrees to supply spare parts
for a period of years: ten (10) years

The Contractor shall ensure that the Manufacturer(s) will carry sufficient
inventories to ensure an ex-stock supply of consumable spares for the Plant.
Other spare parts and components shall be supplied as promptly as possible, but
at the most within six (6) months of placing the order and opening the letter of
credit. In addition, in the event of termination of the production of spare parts,
advance notification will be made to the Employer of the pending termination, with
sufficient time to permit the Employer to procure the needed requirement.
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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.

8. Time for Commencement and Completion

8.1 The Contractor shall commence work on the Facilities within twenty-one (21)
days from the Effective Date for determining Time for Completion as specified in
the Contract Agreement.

8.2  The Time for Completion of the whole of the Facilities shall be 730 d % the
Effective Date as described in the Contract Agreement. @

Time for Completion for parts of the Facilities: Not Applicable

9. Contractor’s Responsibilities s\o&

9.8 (c ) Within 28 days of the Commenceme the Contractor shall submit a
detailed Site Specific Environmental ment Plan (SSEMP) for the
Employer's no objection showing %ﬁe/she intends to comply with
environmental laws and regulations and other specific requirements prescribed in
the Contract, addressing all the m@nitdoring and mitigation measures set forth in
the Environmental Impact ss%sment (‘EIA”) and the Environmental
Management Plan (“EMP”) o% roject attached in Section 6- Employer’s
Requirements. Work s mence on the Site until the no objection of
SSEMP has been obtained from the Employer and is being implemented. Such
acceptance by the Empteyer shall not relieve the Contractor of any of his
obligations or resporisibilities under the Contract.

L J

The Contrqﬁ“shall (a) establish an operational system for managing

mpacts, (b) comply with the approved SSEMP and any corrective
ive actions set out in safeguards monitoring reports that the Employer
are from time to time to monitor the implementation of the project EMP
the SSEMP, (c) allocate the budget required to ensure that such
QQ sures, requirements and actions are carried out, (d) submit semi-annual
\ ports on the compliance of such measures to the Employer.

Where unanticipated environmental risks or impacts become apparent during the
Contract, the Contractor is required to update the SSEMP to outline the potential
impacts to site works and associated mitigation measures for the Employer’s
approval.
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11. Contract Price

11.2 The Contract Price shall be adjusted in accordance with the provisions of
Appendix 2 (Price Adjustment) to the Contract Agreement.

11.4  Contract payment will be made on actual quantity on measure and pay basis as
given in Section 4 — Bidding Procedure — Part A —Price Bid.

13. Securities

13.3.1 Supplementing the Sub Clause 13.3.1

The amount of performance security, as a percentage of ¥ ntract Price for
the Facility or for the part of the Facility for which a sepa e for Completion
is provided, shall be: 10% of the Contract Price B

13.3.2 Supplementing the Sub Clause 13.3.2 t

The performance security shall be in the f a bank guarantee as per form
included in Section 9 (Contract Forms) issuéd by a reputable bank or financial
institution selected by the Bidder. If&a’nstitution issuing the performance

security is outside the county of t ployer, it shall have a correspondent
financial institution approved by Bank of Sri Lanka located in the country

of the Employer to make it enforceable.

13.3.3 The performance securitts%l not be reduced on the date of the Operational

Acceptance. O

14.5 Taxes within the,Employer’s Country

14. Taxes and Duties

The bi 'Qf the Contractor shall include all direct taxes including corporate
[ individual income tax, remittance tax and other taxes that may be
ccordance to the laws and regulations in being as of the date 28 days
the closing date for submission of bids in the Employer’s country on the
tractor's Equipment, and consumable acquired for the purpose of the
ntract and on the services performed under the Contract. Nothing in the
Contract shall relieve the Contractor from its responsibility to pay any tax that may
\Q be levied in the Employer’s country on profits made by it in respect of the
Contract.

146 Taxes

Foreign and Local Contractors and Construction Agencies of the Government will
have to comply with regulations of the Department of Inland Revenue for payment
of direct Tax on profits arising from the Contract. Foreign and Local Contractors
and Construction Agencies of the Government shall be wholly responsible for the
payment of all taxes which are payable under prevailing Laws of Sri Lanka.
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14.7 Exemption from Customs/ Import Duty

Plant and Materials imported by the Contractor into the Country, specified in Price
Schedule No. 1 shall be exempt from Custom duties, levies and all other taxes
on importation enforced on them, if the Employer’s prior written approval is
obtained for import. The Employer shall endorse the necessary exemption
documents prepared by the Contractor for presentation in order to clear the Plant
and Materials through Customs, and shall also provide the following exemption
documents:

i. Request for the Customs Duty Exemption addressed to Director General
(Dept. of Trade, Tariff and Investment Policy), General Treasury.
*
i. Request for the VAT Exemption addressed to Director G (Dept. of

Fiscal Policy), General Treasury.

If exemption is not then granted, Custom duties, Iewe% Il other taxes on
importation payable and paid shall be reimbursed byt loyer.

All imported Plant and Materials, which are not @orated in or consumed in
connection with the Works, shall be exporteosq;r mpletion of the Contract or
handed over to the Employer. If balance ial is exported, custom duty
reimbursed by the Employer on such materi all be refunded to the Employer.

14.8  Customs/ Import duty on constructional equipment

For obtaining the deferment stoms, import duties and taxes on the
constructional plant, equip ols, materials and vehicles which remain the
property of the Contra e-exported after completion of the works the
Contractor shall prowd@ Employer a Bank Guarantee equal to the value of
duties and taxes to from a bank acceptable to the Employer. The Bank
Guarantee shall @1 during the total period plus one month the items are in
Sri Lanka. 6

14.9 Customs/ !r@rt duty on vehicles to be transferred to the Employer

duties, levies, taxes on importation and other taxes on vehicles that
handed over to the Employer as specified in Price Schedule No. 4, shall
bursed by the Employer.

14 1}\ anding Charges, Port Duties etc.

The Contractor shall bear all expenses, other than Custom duties, levies and all
other taxes on importation, in connection with the landing and shipment of all such
plant & equipment, materials, constructional plant and other things brought into
or dispatched from Sri Lanka for the purpose of the Works, including second
warehouse rent, port and lighter dues and pilotage charges together with all
handling and other charges, in respect of all such plant & equipment, materials,
constructional plant and other things supplied by them.
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18. Work Programme
18.3 Progress Report

(c) Monitoring of the obligations in sub-clause 22.1.1, 22.2.1, 22.2.4, 22.2.7 (d),
22.2.15,22.2.16, 46 and 47.
20. Design and Engineering

20.3 Approval/ Review of Technical Documents by Project Manager

The item 20.3.2 is replaced as follows;
Within twenty-eight (28) days after receipt by the Project %er of any
document requiring the Project Manager’s approval in accor: e with GCC Sub-

Clause 20.3.1, the Project Manager shall either return on thereof to the
Contractor with its approval endorsed thereon or shall the Contractor in
writing of its disapproval thereof and the reasons t T nd the modifications
that the Project Manager proposes. %

days, then the said document shall be de to have been approved by the
Project Manager. \

O

21.1  The Contractor shall adequatelyyrecord the condition of roads, agricultural land
and other infrastructure ptior to the start of transporting materials and

construction.
22. Installation OQ

22.1.1 The Contractor s@omply with (i) the measures and requirements set forth in
the Resettlemgt Plan and the indigenous People's Plan (as may be applicable)

If the Project Manager fails to take such ag@'&hin the said twenty-eight (28)

21. Procurement

attached h s Appendix A, to the extent it concerns impacts on affected
people onstruction; and (ii) any corrective or preventive actions set out in
safeg onitoring reports that the Employer will prepare from time to time to
moni plementation of the Resettlement Plan or the indigenous People's Plan
(&p icable).

e Contractor shall allocate a budget for compliance with these measures,
s\ requirements and actions

\$
2.2 Labour

22.2.1 Engagement of Staff and Labour

Add the following text after the item (d);

e) The contractor shall not make employment decisions based upon
personal characteristics unrelated to job requirements. The contractor
shall base the employment relationship upon equal opportunity and fair
treatment, and shall not discriminate with respect to aspects of the
employment relationship, including recruitment and hiring, compensation
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(including wages and benefits), working conditions and terms of
employment or retirement, and discipline.

22.2.4 Rates and Wages and Conditions of Labour

Add the following as sub-paragraph (c).
(c) The Contractor shall provide equal wages and benefits regardless of gender,
ethnicity or caste, for work of equal value or type.

22.2.5 Working Hours
(d) Normal Working Hours shall be 0730 hrs. to 1700 hrs. Monday to Séurday

22.2.6 Facilities for Staff and Labour .&
(c) The contractor shall provide appropriate facilities for Chlldrerb struction
campsites if such sites are established

22.2.7 Health and Safety

(d) The Contractor shall throughout the contract m{@the Defect Liability
Period):

(i) Conduct Information, Education an sultation Communication
(IEC) campaigns, at least every oth&month, addressed to all the Site
staff and labour (includingwontractor's employees, all Sub-
Contractors and Employer’ roject Manager’s employees, and
all truck drivers and crew making deliveries to Site for construction
activities) and to the immediate local communities, concerning the
risks, dangers and im;%, and appropriate avoidance behavior with

respect to of Sex ransmitted Diseases (STD)—or Sexually
Transmitted Infe@ (STI) in general and HIV/AIDS in particular;

(i) Provide maI o) female condoms for all Site staff and labour as

Tl and HIV/AIDS screening, diagnosis, counseling and
a dedicated national STI and HIV/AIDS program, (unless
se agreed) of all Site staff and labour.

@ntractor shall include in the program to be submitted for the

ution of the Facilities under Subclause 18.2 an alleviation program for

Q\Q| e staff and labour and their families in respect of Sexually Transmitted
nfections (STI) and Sexually Transmitted Diseases (STD) including
HIV/AIDS. The STI, STD and HIV/AIDS alleviation program shall indicate
when, how and at what cost the Contractor plans to satisfy the requirements
of this Subclause and the related specification. For each component, the
program shall detail the resources to be provided or utilized and any related
sub-contracting proposed. The program shall also include provision of a
detailed cost estimate with supporting documentation. Payment to the
Contractor for the preparation and implementation this program shall not
exceed the amount dedicated for this purpose.

(e) The Contractor is responsible for establishment of preventive and
emergency preparedness and response measures to avoid, and where
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avoidance is not possible, to minimize, adverse impacts and risks of the
construction site work to the health and safety of local communities.

Within 28 days of the Commencement Date the Contractor shall submit a
detailed Site Specific Health and Safety Management Plan (SSHSMP) for
the Employer’s no objection showing how he/she intends to comply with the
local Health and Safety laws and regulations and other specific
requirements prescribed in the Contract, taking into account the
Supplementary Information in Section 6- Employer's Requirements.
SSHSMP shall also include a Health and Safety COVID-19 Plan (HS-C19
Plan), in accordance with the relevant government regulations and
guidelines on COVID-19 prevention and control in §r(@ or in the
absence thereof, to international good practice guid&g such as World
Health Organization 2020. Considerations for p&g ealth and social

measures in the workplace in the context of C . Geneva. Available
here: https://www.who.int/pubIications-d%nsiderations-for-puinc-
health-and-social-measures-in-the-workplage-in¢the-context-of-covid-19.
Work shall not commence on the Siteeu confirmation of no objection
of the SSHSMP has been obtaine the Employer and is being
implemented. Such confirmationé@objection by the Employer shall not
relieve the Contractor of any o er obligations or responsibilities under
the Contract.

Within 28 days of the Commencement Date the Contractor shall submit a
detailed Site Specific,%lth and Safety Management Plan (SSHSMP) for
the Employer’s no Qa n showing how he/she intends to comply with the
local Health__a fety laws and regulations and other specific
requirememg?escribed in the Contract, taking into account the
Supplementary Information in Section 6- Employer's Requirements. Work
shall ommence on the Site until the confirmation of no objection of the
has been obtained from the Employer and is being implemented.
onfirmation of no objection by the Employer shall not relieve the
tractor of any of his/her obligations or responsibilities under the

ontract. Where unanticipated health and safety hazards or risks become
s\o& apparent during the Contract, the Contractor is required to update the

SSHSMP to outline the potential impacts to site works and associated
\Q mitigation measures for the Employer’s no objection. The Contractor shall
comply with the approved SSHSMP and any corrective or preventative
actions set out in safeguards monitoring reports that the Employer will
prepare from time to time to monitor the implementation of the project EMP
through the SSHSMP. In particular, the Contractor is required to provide all
personnel on site including Employer’s Personnel and visitors with personal
protective equipment, including protection for feet (safety boots), head,
eyes, ears (safety helmets) and hands, etc. , in accordance with the
Contractors SSHSMP. The Contractor should ensure that his
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Subcontractors comply with the SSHSMP and provide all such necessary
equipment to their personnel.

The Contractor shall bear the costs to ensure that such measures,
requirements and actions are carried out.

The Contractor shall submit semi-annual reports on the compliance of such
measures to the Employer.

22.2.15 Prohibition of All Forms of Forced or Compulsory Labour

The contractor shall not employ “forced or compulsory labour” in any form.
“Forced or compulsory labour” consists of all work or service, not vefuntarily
performed, that is extracted from an individual under thre‘at or

penalty.
22.2.16 Prohibition of Harmful Child Labour é

*
The provision in sub clause 22.2.16 of section 7; | Conditions of
Contract is replaced as follows:

The contractor shall not employ any chil ngrform any work that is
economically exploitative, or is likely to b h& ous to, or to interfere with,
the child’s education, or to be harmfu e child’s health or physical,
mental, spiritual, moral, or social dev ent. “Child” means a child below
the statuary minimum age under theNaws of Sri Lanka.

22.2.17 Respectful Work Environment 4
The Contractor shall ensure t ﬁ*mployees and sub-contractors observe the
highest ethical standards rain from any form of bullying, discrimination,
misconduct and haras cluding sexual harassment and shall, at all times,

behave in a manner t greates an environment free of unethical behavior,
bullying, misco%and harassment, including sexual harassment. The
[

Contractor shal appropriate action against any employees or sub-
contractors, i g suspension or termination of employment or sub-contract,
if any form thical or inappropriate behavior is identified.

r shall conduct training programs for its employees and sub-
to raise awareness on and prevent any form of bullying,

te a respectful work environment. The Contractor shall keep an up to date
G rd of its employees and subcontractors who have attended and completed
\ uch training programs and provide such records to the Employer.

24. Completion of the Facilities

249 Upon the completion of construction, the Contractor shall fully reinstate pathways,
other local infrastructure, and agricultural land to at least their pre-project
condition as recorded by the Contractor in concurrence with its obligation in
Clause 21.1.
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25.

26.

28.

34.

35.

Commissioning and Operational Acceptance

25.2.2. The Guarantee Test of the Facilities shall be successfully completed within
Twenty-Eight (28) days from the date of Completion.

Completion Time Guarantee

26.2 Applicable rate for liquidated damages: One half of one percent (0.5%) per week.

Maximum deduction for liquidated damages: 10% of the Contract Price

26.3 No bonus will be given for earlier Completion of the Facilitieao@ereof.
Functional Guarantees b

As applicable per 10.5 Losses and Evaluatio x osses Chapter 10 in Technical
Specification of Volume 5 of 8 and Clause f Section 3.

Insurance

34.3 Period for submission of insuranee

(a) Evidence of Insurance%later than Commencement Date, as determined
in accordance with b clause 8.1.

(b) Relevant poligi SQS ays after the Commencement Date, as determined
in accordanc@ GCC sub clause 8.1.

Unforeseen Cp@s

353 In ad% 0 notice any Unforeseeable physical conditions, the Contractor shall
the Project Manager with a written notice of any unanticipated
nmental or resettlement risks or impacts that arise during construction,
ementation or operation of the Plant or Permanent Works, which were not
onsidered in the initial environmental examination.

45. \Qis}utes and Arbitration

45.1 The Dispute Board shall be appointed when necessity arisen.
The Dispute Board shall be three persons.

List of potential Dispute Board members is: To be specified

45.2 Appointment (if not agreed) to be made by: The President of the Institution of
Engineers of Sri Lanka.

45.5 Rules of procedure for arbitration proceedings:
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8-12 Section 8 - Special Conditions of Contract

(@) Contracts with foreign contractors:

International arbitration shall be conducted in accordance with the rules of
UNCITRAL.

Arbitration shall be administered by ICPL Sri Lanka.
The place of arbitration shall be: Sri Lanka.
(b) Contracts with contractors being nationals of the Employer’s country:

Any Dispute between the Employer and a Contractor Who is a National of the
Employer’s Country arising in connection with the present Contract shall be
referred to Arbitration in accordance with Arbitration Act No.11 of 199§, of Sri
Lanka, as amended

. Q
46. Eligibility 6\
*

46.1 The Contractor shall have the nationality of an ADB \ r country. The
Contractor shall be deemed to have the nationality of a @ry if the Contractor
is a citizen or is constituted, incorporated, or registered, and operates in
conformity with the provisions of the laws of that This criterion shall also
apply to the determination of the nationalit posed subcontractors or
suppliers for any part of the Contract includinbg?’ated services.

46.2 The materials, equipment and services to pplied under the Contract shall
have their origin in eligible source co s and all expenditures under the
Contract will be limited to such mat;ria s, equipment, and services. At the

Employer’'s request, the Contractog may be required to provide evidence of the
origin of materials, equipment rvices.

46.3 For purposes of SCC 46.2

n” means the place where the materials and
equipment are mined, produced or manufactured, and from which the
services are provided. erials and equipment are produced when, through
manufacturing, processing, or substantial or major assembling of components, a
commercially r‘e&d product results that differs substantially in its basic
characteristics@ urpose or utility from its components.

47. Environment (b

The tractor shall comply with all applicable national, provincial, and local
gnx ental laws and regulations.

@ Contractor shall (a) establish an operational system for managing

\ nvironmental impacts, (b) carry out all of the monitoring and mitigation measures
set forth in the Initial Environmental Examination ("IEE")] or Environmental Impact
Assessment and Environmental Management Plan and (c) allocate the budget
required to ensure that such measures are carried out. The Contractor shall
submit semi-annual reports on the carrying out of such measures to the
Employer.

The Contractor shall allocate a budget for compliance with these measures,
requirements and actions.
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Notice of Intention for Award of Contract

---- on letterhead paper of the employer ----

To: . ......... name of the bidder . . ... ....
Attention: ... ....... insert name of the bidder's authorized representative . . . ... .. ..
Address: . ......... insert address of the bidder’s authorized representative . . . . ... ...
Telephone/Fax numbers: . . . .. insert telephone/fax numbers of the bidder's authorized representative . . . . . .
E-mail Address: . ......... insert e-mail address of the bidder's authorized representative QQ e
.
This is to notify you of our intention to award the contract [. . . . ... .. ins e of the contract and
identification number, as given in the Bid Data Sheet . . .. ... .. ]- You have . .. ber of days as specified

in ITB 42.1 of the BDS . . .] days , from the date of this notification to (i) r r a debriefing in relation
to the evaluation of your Bid, and/or (ii) submit a bidding-related comp in relation to the intention
for award of contract, in accordance with the procedures specified iR, ITB 47.1.

The summary of the evaluation are as follows: ’\i\
1. List of Bidders
— \
Name of Bidder Bid P_rlce as re? ?Q b at Evaluated Bid Price
opening
4

~\

{) )

_ OO~
N4

2. Reason/s why your Bid was ccessful

3. The succ@idder

N

Name &&Bidder:

Addrg8s;

Cohtract Price:

Duration of Contract:

Scope of the Contract Awarded:

Amount Performance Security Required:

Authorized Signature: ... ..o
Name and Title of Signatory: ..........cooiiiiii e

NaME Of AQENCY: .o
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Notification of Award

[ Employer's letterhead |

Letter of Acceptance

[ date ]
To: [ Name and address of the contractor | q
. \Q
This is to notify you that your Bid dated [ date ] for execution of the [ name of the cont identification

number, as given in the Bid Data Sheet ] for the Contract Price in the aggregate of [ anfo ords and figures
1[ name of currency ], as corrected and modified in accordance with the Instru '@ ) % idders is hereby
accepted by our Agency.

of Contract and any additional security required as a result of the ev n of your bid, using for that
purpose one of the Performance Security Forms included in Secti ontract Forms) of the Bidding

Document.
V4

Authorized Signature: *
Name and Title of Signatory: OQ

Name of Agency: Q
\\o
&\

O
&

You are requested to furnish the Performance Security within 28 days& ance with the Conditions

Attachment: Contract Agreement
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Contract Agreement

THIS AGREEMENT made on the [ insert number ] day of [ insert month ], [ insert year ],
BETWEEN

(1) [ name of the employer ], a corporation incorporated under the laws of | country of the employer ] and
having its principal place of business at [ address of the employer ] (hereinafter called “the Employer”),
and (2) [ name of the contractor ], a corporation incorporated under the laws of [ country of the contractor
] and having its principal place of business at [ address of the contractor ] (hereinafter called “the
Contractor”).

WHEREAS the Employer desires to engage the Contractor to design, manufactur %/er install,
complete and commission certain Facilities, viz. [ list of facilities ] (“the Facmt he Contractor
n

have agreed to such engagement upon and subject to the terms and cond|t| after appearing.

NOW IT IS HEREBY AGREED as follows: \

Article 1 1.1 Contract Documents (Reference G@C Clause 2)

Contract The following documents sha itute the Contract between the
Documents Employer and the Contractor h shall be read and construed as

an integral part of the Contr

(@) This Contract A t and the Appendixes hereto

(b) Letter of Bid a e Schedules submitted by the Contractor

(c) Special Conditions of Contract

(d) List of Eligibfe Countries that was specified in Section 5 of the
BiddingsDocument

(e) Gene onditions of Contract

(f) S ations
@ngs
(h) Other completed Bidding Forms submitted with the Letter of Bid

ny other documents forming part of the Employer's
Requirements
O(J Any other documents shall be added here'

(ﬁ? 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

s\o Documents) above.

\Q 1.3 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.

1 Tables of Adjustment Data may be added if the contract provides for price adjustment (see GCC 11).
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Article 2 21 Contract Price (Reference GCC Clause 11)

Contract Price and The Employer hereby agrees to pay to the Contractor the Contract Price

Terms of Payment in consideration of the performance by the Contractor of its obligations
hereunder. The Contract Price shall be the aggregate of [. .. amounts of
foreign currency in words . .. ], [. . . amounts in figures. . . ] as specified in
Price Schedule No. 5 (Grand Summary), [. . . amounts of local currency in
words . ..], [. - . amounts in figures. . . ], or such other sums as may be
determined in accordance with the terms and conditions of the Contract.

2.2 Terms of Payment (Reference GCC Clause 12)
The terms and procedures of payment according to which the Employer
will reimburse the Contractor are given in the Appendix (Terms and
Procedures of Payment) hereto.

2

The Employer shall instruct its bank to issue an irrevocal anirmed
documentary credit made available to the Contrac ank in the
country of the Contractor. The credit shall be for an nt of [. . . amount
equal to the total named in Schedule 1 less the advanc nN 0 be made for plant
and mandatory spare parts supplied from abroad. . % shall be subject to
the Uniform Customs and Practice for Documentary Credits 1993
Revision, ICC Publication No. 500.2 §

under Schedule No. 1 is adjusted
any of the other terms of the
for the documentary credit to be

In the event that the amount paya
in accordance with GCC 11.2
Contract, the Employer shall
amended accordingly

Effective Date The Effective Date which the period until the Time for Completion

Article 3 3.1 Effective Date (Refer nc€ GCC Clause 1)
of the Facilities&e sounted from is the date when all of the following

conditions hav fulfilled:

The Effecga)ate shall be within 42 days after the Contractor receives
the " Q’ﬁca ion of Award (Letter of Acceptance)"
CO

3.2 it @ ditions listed under 3.1 are not fulfilled within 2 months from the
Ete of this Contract notification because of reasons not attributable to
Contractor, the parties shall discuss and agree on an equitable
djustment to the Contract Price and the Time for Completion and/or

&@ other relevant conditions of the Contract.

O
&

2 Or Uniform Customs and Practice for Documentary Credits 2007 Revision, ICC Publication No. 600 (or the latest version).
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Article 4
Communications

Article 5.
Appendixes

41

4.2

5.1

5.2

The address of the Employer for notice purposes, pursuant to GCC 4.1
is: [ Employer's address ].

The address of the Contractor for notice purposes, pursuant to GCC 4.1
is: [ Contractor's address ].

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.

L J
IN WITNESS WHEREOF the Employer and the Contractor have caused this A E&[ to be duly
executed by their duly authorized representatives the day and year first aboxe n.
*

Signed by, for and on behalf of the Employer

[ Signature ]

[ Title ]

in the presence of
[ Signature ]

[ Title ]

éé\
L

Signed by, for and on behalf of th@tractor

[ Signature ]
[ Title ]

[ Signature &

[ Title ]

API%DIXES

L g

N\

in the presence@Z

o)

Appendix 1 - Terms and Procedures of Payment
Appendix 2 - Price Adjustment
Appendix 3 - Insurance Requirements

Appendix 4 - Time Schedule

Appendix 5 - List of Major Items of Plant and Services and List of Approved Subcontractors
Appendix 6 - Scope of Works and Supply by the Employer

Appendix 7 - List of Documents for Approval or Review

Appendix 8 - Functional Guarantees

Bidding Document for MNEGSAP
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Appendix 1 - Terms and Procedures of Payment

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

(A) Terms of Payment

Schedule No. 1 - Plant and Mandatory Spare Parts Supplied from Abroad
In respect of plant and mandatory spare parts supplied from abroad, the following payment@l be

made:

*
Ten percent (10%) of the total CIP amount as an advance payment against receipt ice and an
irrevocable advance payment security for the equivalent amount made out in fav e Employer.

The advance payment security may be reduced in proportion to the value of \ and mandatory
spare parts delivered to the site, as evidenced by delivery documents.

Eighty percent (80%) of the total or pro rata CIP or amount upon IncotergiW.CIP,” upon delivery to the
site within 45 days after receipt of invoice.

Five percent (5%) of the total or pro rata CIP or amount upon iss&jhe Completion Certificate, within

45 days after receipt of invoice
Five percent (5%) of the total or pro rata CIP or amount ﬁn issue of the Operational Acceptance
Certificate, within 45 days after receipt of invoice. V4

Schedule No. 2 - Plant and Mandatory @ags Supplied from Within the Employer’s Country
In respect of plant and mandatory spare partsjsupplied from within the Employer’s country, the following
payments shall be made:

Ten percent (10%) of the total E ?unt as an advance payment against receipt of invoice, and an
irrevocable advance payme y for the equivalent amount made out in favor of the Employer.
The advance payment sec ay be reduced in proportion to the value of the plant and mandatory
spare parts delivered to & , as evidenced by delivery documents.

t

Eighty percent ( 80°/ otal or pro rata EXW amount upon Incoterm “Ex-Works,” upon delivery to
the site within fter receipt of invoice.

Five perc )of the total or pro rata EXW amount upon issue of the Completion Certificate, within
45 days a‘?& ceipt of invoice.

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

Schedule No. 3 - Design Services
In respect of design services for both the foreign currency and the local currency portions, the following
payments shall be made:

Ten percent (10%) of the total design services amount as an advance payment against receipt of
invoice and an irrevocable advance payment security for the equivalent amount made out in favor of
the Employer.
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Eighty percent (80%) of the total or pro rata design services amount upon acceptance of design by the
Project Manager within forty-five (45) days after receipt of invoice.

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

Five percent (5%) of the total or pro rata value of design services performed by the Contractor as
evidenced by the Employer’s authorization of the Contractor's monthly applications, upon issue of the

Operational Acceptance Certificate, within forty-five (45) days after receipt of invoice.

L 2 b
Schedule No. 4 - Installation and Other Services \Q
In respect of installation services for both the foreign and local curren ns, the following
payments shall be made: .
Ten percent (10%) of the total installation and other services amount% advance payment against
receipt of invoice and an irrevocable advance payment security for the equivalent amount made out in

favor of the Employer. The advance payment security may be ed in proportion to the value of
work performed by the Contractor as evidenced by the invoic stallation services.

said Program of Performance, during the prec nth, as evidenced by the Employer's
authorization of the Contractor’s application, will b de monthly within 45 days after receipt of
invoice. y

Eighty percent (80%) of the measured value of work el@d by the Contractor, as identified in the
%i?
m

Five percent (5%) of the total or pro rata valteof installation services performed by the Contractor as
evidenced by the Employer’s authorizatio @ the Contractor's monthly applications, upon issue of the

Completion Certificate, within 45 dafs @' eceipt of invoice.

Five percent (5%) of the total or p a value of installation services performed by the Contractor as
evidenced by the Employer’s orization of the Contractor's monthly applications, upon issue of the
Operational Acceptance Cerii e, within 45 days after receipt of invoice.

2

In the event that the r fails to make any payment on its respective due date, the Employer shall
pay to the Contractofinterest on the amount of such delayed payment at the rate of zero percent (0%)
per month for pegi delay until payment has been made in full.
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(B) Payment Procedures
When applying for certification and making payments, the procedures shall be as follows:
B1. Advance Payment
The Project Manager shall issue an Interim Payment Certificate for the advance payment,
after the Contractor has delivered, to the Employer, the performance security, (as per sub-

clause 13.3) and advance payment security (as per sub-clause 13.2) and Contractor’s
application for advance payment (invoice) in amounts and currencies equal to the advance

payments.

The advance payments shall be repaid through percentage deductions in Interi ent
Certificates certified by the Project Manager in accordance with the pro stated
below.

*
(@) deductions shall commence from the first Interim Payment C 'Xe; (excluding the
advance payments, deductions and repayments of retention)

(b) deductions shall be made at the amortization rate of t xnt (10%) of the amount
of all Interim Payment Certificates (excluding th a&nce payments, deductions
and repayments of retention) in the types and p %ionate amounts of currencies
of the advance payments, until such time as advance payments have been
repaid.

Certificate for the Works or prior to terminati@h, the whole of the balance then outstanding
shall immediately become due and paé the Contractor to the Employer.

Payment of foreign currency por@ dvance payment within twenty-eight (28) days of
Interim Payment Certificate issue@sfér the advance payment by transferring the amount
due into a bank account, inated by the Contractor, in a country named by the
Contractor. Payment of lp rency portion of advance payment within twenty-eight (28)
days of Interim Paymex icate issued for the same as a direct payment from ADB or
by a cheque from a Iq% nk drawn in favour of the Contractor.

B2. Payment of Forei urrency Portion

If the advance payments have not been r pﬁd prior to the issue of the Completion
bs

The Emplsss| all instruct its bank to issue an irrevocable Letter of Credit made available
to the ctor in a bank in country of the Contractor. If the Contractor requires the
confirmation this Letter of Credit the cost of this shall be borne by the Contractor. The
value of this Letter of Credit shall be the foreign currency portion of ninety percent (90%)
of the total CIP value of Plant and Equipment supplied from abroad.

The Employer shall pay foreign currency portion of any other payments due to the
Contractor from the Employer within twenty-eight (28) days of Interim Payment Certificate
issued for the same by Transferring the amount due into a bank account, nominated by
the Contractor, in a country named by the Contractor.
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B3. Payment of Local Currency Portion

The Employer shall pay local currency portion of all payments due to the Contractor from
the Employer within twenty-eight (28) days of Interim Payment Certificate issued for the
same as a direct payment from ADB or by a cheque from a local bank drawn in favour of
the Contractor.

B4. Payment for Plant and Equipment supplied from abroad upon shipment

The Project Manager shall issue an Interim Payment Certificate for eighty percent (80%)
of the total CIP amount of the value of the plant and equipment shipped after receipt of
Contractor’s application for payment (invoice) and original or certified fa@copies of
Inspection certificate & Packing list. .

The Project Manager shall issue an Interim Payment Certificate f épercent (05%) of
the total CIP amount of the value of the all plant and equipment‘x‘_t ied from abroad and
shipped and delivered to site upon the issue of the Completi ificate, after receipt of
Contractor’s application for payment (invoice) and copy of %etion Certificate.

The Project Manager shall issue an Interim Paymen‘@ncate for five percent (05%) of
the total CIP amount of the value of the all plant and equipment supplied from abroad and
shipped and delivered to site upon the issue of, perational Acceptance Certificate,
after receipt of Contractor’s application for nt (invoice) and copy of Operational
Acceptance Certificate.

Contractor shall claim the amount ( orégn currency portion) certified in the Interim
Payments certificate issued for pla equipment shipped and delivered to site against
Letter of Credit made available to tractor and established by the Employer. A faxed
copy of the Interim Payment cg ﬂ; ate together with the original shipping documents shall
accompany the Contractorg claim.

Shipping documents shQNnclude the following,

L J

() Aclean stﬁ% ill of lading or charter party bill of lading. (The first and the second
original{@g ng three sets originally signed shall be submitted.)

(i) Co r's application for payment (invoice) showing commodity description,
y, unit price, total price and basis of delivery, reference to items as per Bill
s\ uantities, Schedule of Prices.

\@ Policy or certificate of insurance.

iv) Manufacturer's Guarantee.
v) Inspection certificate.

vi) Packing list and weight certificate

(
(
(
(vii) Interim payment certificate issued by Employer
(viii) Permission to deliver certificate by Employer

(

ix) Other documents required by the formalities of the Loan Agreement, if any.
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B5.Payment for Plant and Equipment supplied from within the Employer’s Country

The Project Manager shall issue an Interim Payment Certificate for eighty percent (80%)
of the total EXW amount of the value of the plant and equipment delivered to site after
receipt of Contractor’s application for payment (invoice) and evidence of delivery to site.

The Project Manager shall issue an Interim Payment Certificate for five percent (05%) of
the total EXW amount of the value of the all plant and equipment supplied from within the
Employer's Country and delivered to site upon the issue of the Completion Certificate,
after receipt of Contractor's application for payment (invoice) and copy of Completion
Certificate.

The Project Manager shall issue an Interim Payment Certificate for five perce@) of
the total EXW amount of the value of the all plant and equipment supplied \ ithin the

Employer's Country and delivered to site upon the issue of the Operat cceptance
Certificate, after receipt of Contractor’'s application for payment ir?\ and copy of
Operational Acceptance Certificate.

The Employer shall pay the certified amount stated on the Interilq Payment Certificate for
the plant and equipment delivered to site within twenty-eig 'B days of Interim Payment
Certificate issued for the same as a direct payment from, ADB\or by a cheque from a local
bank drawn in favour of the Contractor. O

Evidence of delivery to site shall include the foIIo%

(i) A certificate of arrival at site issued by tpe roject Manager with respect to plant
and equipment delivered to site.

(i)  Contractor's application for pa@invoice) showing commaodity description,

quantity, unit price, total pri @J sis of delivery, reference to items as per Bill
of Quantities, Schedule o@es.

i) Manufacturer’s Guar .

(

(iv) Inspection certi it@

(v) Packing list a ight certificate

(vi) otherdo ts required by the formalities of the Loan Agreement, if any.

B6. Paymentg@&sign Services

The %tor shall apply for payment (invoice) for design services completed either in
one or two instalments.

The Project Manager shall issue an Interim Payment Certificate for eighty percent (80%)
of the total value of the design services completed after receipt of Contractor’s application
for payment (invoice) and a certificate issued by Project Manager certifying the completion
of the design.

The Project Manager shall issue an Interim Payment Certificate for five percent (05%) of
the total certified value of the design services completed upon the issue of the Completion
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Certificate, after receipt of Contractor’s application for payment (invoice) and copy of
Completion Certificate.

The Project Manager shall issue an Interim Payment Certificate for five percent (05%) of
the total certified value of the design services completed upon the issue of the Operational
Acceptance Certificate, after receipt of Contractor’s application for payment (invoice) and
copy of Operational Acceptance Certificate.

The Employer shall pay foreign currency portion of the amount certified in the Interim
Payments certificate issued for design services completed within twenty-eight (28) days
of Interim Payment Certificate issued for the same by transferring the amoupt due into a
bank account, nominated by the Contractor, in a country named by the Con%tor.

in the Interim
-eight (28) days
t from ADB or by a

The Employer shall pay local currency portion of the amount cefhi
Payments certificate issued for design services completed within
of Interim Payment Certificate issued for the same as a direct

cheque from a local bank drawn in favour of the Contractor.é

B7. Payment for Installation and other Services

of each month, in a form approved by the Projec ger, showing the amounts to which
the Contractor considers himself to be ent payment for Installation and other
Services, together with supporting docume ich shall include the detailed report on
the progress during the month in a form a@ro ed by the Project Manager. The statement
shall include the following items,

The Contractor shall submit a statement three co% ss’&Qe Project Manager after the end

(a) the contract value and the@ﬁation and other Services executed up to the end
of the month,

(b) any amounts to be added and deducted for changes in legislation

(c) any amounts to be deducted for retention, calculated by applying the ten percent
(10%) to t‘heQ of the above amount, until the amount so retained by the
Employe s the limit of total retention equal to ten percent (10%) of the total
contrac@for Installation and other services

d) any t to be deducted for the advance payment,

e)t &ction of the amounts certified for Installation and other Services, in all

@ ious Interim Payment Certificates.

(
(

\f@oject Manager shall issue an Interim Payment Certificate for five percent (05%) of
the total certified value of the Installation and other Services completed upon the issue of
the Completion Certificate, after receipt of Contractor’'s application for payment (invoice)
and copy of Completion Certificate.

The Project Manager shall issue an Interim Payment Certificate for five percent (05%) of
the total certified value of the Installation and other Services completed upon the issue of
the Operational Acceptance Certificate, after receipt of Contractor's application for
payment (invoice) and copy of Operational Acceptance Certificate.

The Employer shall pay foreign currency portion of the amount certified in the Interim
Payments certificate issued for installation and other services completed within twenty-
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eight (28) days of Interim Payment Certificate issued for the same by transferring the
amount due into a bank account, nominated by the Contractor, in a country named by the
Contractor.

The Employer shall pay local currency portion of the amount certified in the Interim
Payments certificate issued for Installation and other Services within the month within
twenty-eight (28) days of Interim Payment Certificate issued for the same as a direct
payment from ADB or by a cheque from a local bank drawn in favour of the Contractor.

B8. Final Statement

Not later than 56 days after the issue of the Operational Acceptance Certifi the
Contractor shall submit to the Project Manager three copies of a draft final sta ith
supporting documents showing in detail, in a form approved by the Project ger:

(a) the value of all work done in accordance with the Contract, am\)
(b) any further sums which the Contractor considers to b him under the
Contract or otherwise. K

If the Project Manager disagrees with or cannot verify any ﬁ@the draft final statement,
the Contractor shall submit such further informatior\%as he Project Manager may

reasonably require and shall make such changes in t Q ft as may be agreed between
them. The Contractor shall then prepare and swbmit*to the Project Manager the final
statement as agreed.

If following discussions between the Project
to the draft final statement which may b

anager and the Contractor and any changes
ed between them, it becomes evident that
a dispute exists, the Project Manager ssue an Interim Payment Certificate for those
parts of the draft final stateme are not in dispute. The dispute may then be
resolved under clause 45, in whi se the Contractor shall then prepare and submit to
the Employer a Final Statemepi,in accordance with the outcome of the dispute.

The Employer shall not b le to the Contractor for any matter or thing arising out of (or
in connection with) t tract or execution of the Works, unless the Contractor shall
have included a claj it in his Final Statement.

When submitti Final Statement, the Contractor shall submit a written discharge
which confir at the total of the Final Statement represents full and final settlement of

all monie o the Contractor under the Contract. Such discharge may state that it shall
becor@ctive only after payment due under the Final Payment Certificate has been
made ahd the performance security has been returned to the Contractor.

B9. Final Payment Certificate

The Project Manager shall issue the Final Payment Certificate within 28 days after
receiving the Final Statement and written discharge as stated above stating the following,

(@) the amount which is finally due, and
(b) after giving credit to the Employer for all amounts previously paid by the Employer
and for all sums to which the Employer is entitled, the balance, if any due from the
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Employer to the Contractor or from Contractor to the Employer as the case may
be.

If the Contractor has not submitted the Final Statement and the written discharge, the
Project Manager shall request the Contractor to do so. If the Contractor fails to submit the
same within a period of 28 days, the Project Manager shall issue the Final Payment
Certificate for such amount as he considers to be due.

The Employer shall pay foreign/local currency portion of the amount certified in the Final

Payments certificate within twenty-eight (28) days of Final Payment Certificate by
transferring the amount due into a bank account, nominated by the Contractog,in a country

named by the Contractor.
0\0
’\6
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Appendix 2 - Price Adjustment

Prices payable to the Contractor, in accordance with the Contract, shall be subject to
adjustment during performance of the Contract to reflect changes in the cost of labor and
material components, in accordance with the following formula:

P1=P0x(a+b£+c%)—Po
Lo Mo

in which:

0
I

-~ o T 2
1

= percentage of fixed element in Contract price (a = %)

percentage of material and equipment component in Conlict

labor indexes applicable to the appropriate industry

adjustment amount payable to the Contractor

Contract price (base price)

percentage of labor component in Contract price (b = %)

base date and the date for adjustment, respective

date for adjustment, respectively

Conditions Applicable to Price Adjustment

%r the items and concrete works in civil works
lied for foreign currency component of concrete
onent. The source of cost indices shall be as given in

The price adjustment formula shall be applied

specified below. Price adjustments shall no Q)
the table below.

work and be applied only for local curren€y c

O

ice (¢ = %)

&

ountry of origin on the

material and equipment indexes in the coun @rlgin on the base date and the

Q&)urce of Indices

Py

Equipment Co-efficient Base Date
\O Indices
1. Power a= 0.52 (52%) | Fixed component.
Transformer | c= 0.14 (™%) | Bidder shall provide for “Copper Grade A”
d=,0005.(5%) Bidder shall provide for “Transformer Oil”.
29 (29%) | Bidder shall provide for “Grain Oriented

Steel”.

2. 245 kV, 36%
Indoor, G

N
2= 0.8 (80%)

Fixed component.

Insulaﬁgs
Switchgear

c= 0.2 (20%)

Bidder shall provide for “Copper Grade
A’

3. Concrete
Works

Sri. Lanka - ICTAD Bulletin of
Construction Statistics (Published
Monthly)

a= 0.5 (50%)

Fixed Component

b= 0.12 (12%)

Average Price indices for Skilled (L1),
Semi-Skilled (L2) and Unskilled (L3) labor
indices for labor. [(L1+L3+L3)/3]

c= 0.24 (24%)

M3 Cement Local Market Price

d= 0.14 (14%)

M13 Reinforced Steel

Single-Stage: Two-Envelope

Procurement of Plant

Bidding Document for MNEGSAP



Section 9 — Contract Forms 9-17

The base date shall be the date 28 days prior to the deadline for submission of the Bid.

The date of adjustment shall be the mid-point of the period of manufacture or installation of
the component or Plant.

The following conditions shall apply:

(@) No price increase will be allowed beyond the original delivery date unless covered by an
extension of time awarded by the Employer under the terms of the Contract. No price
increase will be allowed for periods of delay for which the Contractor is responsible. The
Employer will, however, be entitled to any price decrease occurring during such periods
of delay. @

of the country of origin of the labor and/or materlals indexes, a ion factor will be
applied to avoid incorrect adjustments of the Contract price rrection factor shall
correspond to the ratio of exchange rates between the tw cies on the base date
and the date for adjustment as defined above.

(b) Ifthe currency in which the Contract price, P, is expressed is dlffer; the currency

(¢) No price adjustment shall be payable on the port&@the Contract price paid to the
Contractor as an advance payment. \

(d) Price escalation for Transformer shall b d only for 220/33 kV 63 MVA power
transformers.

(e) Price Escalation for Gas Insulatec&vi{chgear shall be applied only for 36 kV Indoor

GIS

(f)  The price escalation for @/g equipment item 3, concrete works (Grade 25 and
above), shall be applied anly for the following items mentioned in Schedule No. 4A and
4B of Volume 2 of 8.

e |otA- .

. 5: Foundations under 1.3.1.1. MANNAR GRID SUBSTATION
.1- CIVIL WORKS (1.3.1)
m No. 2: Foundations under 1.3.1.2. NADUKUDA GRID

SUBSTATION of 4B.1-CIVIL WORKS (2.3.1)
o Following items in Item No. 11: Construction of Control & Other Buildings
of 4B.1-CIVIL WORKS (2.3.1)
= Sub Structures Lot
= RCC Ceiling Slab Lot
= Floor and Trenches Lot

% ).otB—
\Q o Item No. 5: Foundations under 2.3.1.1. EMBILIPITIYA GRID

For concrete works, the source of indices shall be the published in the Institution for
Construction Training and Development (ICTAD) Sri Lanka, Bulletin of Construction
Statistics. Price escalation shall not be applied for foreign currency component of
concrete works and be applied only for local currency.
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Appendix 3 - Insurance Requirements

(A) Types of Insurance to Be Taken Out by the Contractor

In accordance with the provisions of GCC Clause 34, the Contractor shall at its expense take
out and maintain in effect, or cause to be taken out and maintained in effect, during the
performance of the Contract, the types of insurance set forth below in the sums and with the
deductibles and other conditions specified. The identity of the insurers and the form of the
policies shall be subject to the approval of the Employer, such approval not to be unreasonably
withheld.

(a) Cargo Insurance L@
Covering loss or damage occurring, while in transit from the supplier’s or manufact rks
or stores until arrival at the Site, to the Facilities (including spare parts theref d to the
construction equipment to be provided by the Contractor or its Subcontract @\

Amount Deductible limits Parties insured \v To
[in currency(ies)] [in currency(ies)] [names] [p [place]
plier’s or
Full value of . _ @ufacturer’s .
shipment Nil Employer s‘\ works or Site
P stores

Contraston i
(b) Installation All Risks Insurance

Covering physical loss or damage to the FaC|I|t|
the Facilities, with an extended malntenanc?

at the Site, occurring prior to completion of

rage for the Contractor’s liability in respect
ect liability period while the Contractor is on
ions during the defect liability period.

of any loss or damage occurring during
the Site for the purpose of performlncs

Amount Deductibledimits Parties insured From To
[in currency(ies)] [in currency(ies)] [names] [place] [place]
Contract value KR%60000 Employer Site Site
"""" g Contractor
‘\' Sub-Contractors
»

(c) Third P
Covering b
and Ioss am

Facmﬁes

b|||ty Insurance
injury or death suffered by third parties (including the Employer’s personnel)
age to property (including the Employer’s property and any parts of the
have been accepted by the Employer) occurring in connection with the supply

and installation of the Facilities.

Amount Deductible limits Parties insured From To
[in currency(ies)] [in currency(ies)] [names] [place] [place]
LKR 50 Million LKR 100000 Sub-Contractor Site Site
Contractor
Third Party

Single-Stage: Two-Envelope
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(d) Automobile Liability Insurance

Covering use of all vehicles used by the Contractor or its Subcontractors (whether owned by
them or not) in connection with the supply and installation of the Facilities. Comprehensive
insurance in accordance with statutory requirements.

(e) Workers’ Compensation
In accordance with the statutory requirements applicable in any country where the Facilities
or any part thereof is executed.

(f) Employer’s Liability
In accordance with the statutory requirements applicable in any country where the Facilities
or any part thereof is executed.

The Contractor is also required to take out and maintain at its own co llowing types of
insurance: N

(g) Other Insurance 0\0
g
AN
Details: @

X

Amount Deductible limits Parties in%e) From To
[in currency(ies)] [in currency(ies)] [nqis [place] [place]
Nil
b
: -
N

The Employer shall be named as co-ins e{under all insurance policies taken out by the
Contractor pursuant to GCC Subclau .1, except for the Third Party Liability, Workers’
Compensation, and Employer’s Liabj sdrance, and the Contractor’'s Subcontractors shall
be named as co-insureds undegall nce policies taken out by the Contractor pursuant to
GCC Subclause 34.1, except f@ argo, Workers’ Compensation and Employer’s Liability

ubrogation against such co-insureds for losses or claims

Insurance. All insurer’s rights o
arising out of the performa f the Contract shall be waived under such policies.

Bidding Document for MNEGSAP Procurement of Plant Single-Stage: Two-Envelope
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(B) Types of Insurance to Be Taken Out by the Employer

The Employer shall at its expense take out and maintain in effect during the performance of the Contract

the following insurance policies.

Details:

Amount
[in currency(ies)]

Deductible limits
[in currency(ies)]

Parties insured
[names]

From
[place]

To

[place]

Nil

Single-Stage: Two-Envelope
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Appendix 4 - Time Schedule
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Appendix 5 - List of Major Items of Plant and Services and List of Approved
Subcontractors

A list of major items of plant and services is provided below.

The following Subcontractors and Manufacturers are approved for carrying out the item of the
facilities indicated. Where more than one Subcontractor is listed, the Contractor is free to
choose between them, but it must notify the Employer of its choice in good time prior to
appointing any selected Subcontractor. In accordance with GCC Subclause 19.1, the
Contractor is free to submit proposals for Subcontractors for additional items from time to time.
No Subcontracts shall be placed with any such Subcontractors for additional items @the
Subcontractors have been approved in writing by the Employer and their name een
added to this list of Approved Subcontractors. K
O

Major Items of Plant and Approved 2/

Services Subcontractors and Nationality

Manufactur
Plants

"4
- Power transformers : O -

- 245 kV Outdoor Switchgears N

- 36 kV Gas Insulated Switchgears *

- 245kV Cable, terminations and Q
joints (' O
%

- 36kV Cable, terminations andQ

joints

<
- 245 kV GIS terminatioﬁ\)‘"

- 36 kV GIS termi

o
R\

- Civit works

- Commissioning works

Single-Stage: Two-Envelope Procurement of Plant Bidding Document for MNEGSAP
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Appendix 6 - Scope of Works and Supply by the Employer

Not Applicable

The following personnel, facilities, works, and supplies will be provided or supplied by the
Employer, and the provisions of GCC Clauses 10, 21, and 24 shall apply as appropriate.

All personnel, facilities, works, and supplies will be provided by the Employer in good time so

Schedule and Program of Performance pursuant to GCC Subclause 18.2.

as not to delay the performance of the Contractor, in accordance with the a&ved Time

*

Unless otherwise indicated, all personnel, facilities, works, and supplies@gprovided free

of charge to the Contractor.

Personnel

*
o~ \‘
Charge t‘@tractor (if any)
v

Employer will not provide any personnel.

~

L\

«

p

Facilities

\ICharge to Contractor (if any)

Employer will not provide any facilities.

N

&

Works ('

Charge to Contractor (if any)

Employer will not provid%nMrks.

P\

Q\I

@Ii
o es

Charge to Contractor (if any)

Employer }provide any supplies.

n‘

&

Bidding Document for MNEGSAP
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Appendix 7 - List of Documents for Approval or Review

Pursuant to GCC Subclause 20.3.1, the Contractor shall prepare, or cause its Subcontractor
to prepare, and present to the Project Manager in accordance with the requirements of GCC
Subclause 18.2 (Program of Performance), the following documents for

(A) Approval

Product Approval

* b
Construction Drawings 6\0
Test Reports . 6

Design Reports

o g ks wbh =

Method Statement &
Any other document specified in the specification or @uested by the Employer

(B) Review

1. As Built Drawings (Hard & Soft versions) E

’
2. Operational & Maintenance Manual i
3. Any other document specified in t@p

QO

ification or as requested by the Employer

Single-Stage: Two-Envelope Procurement of Plant Bidding Document for MNEGSAP
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Appendix 8 - Functional Guarantees

1.

General
This Appendix sets out

(a) the functional guarantees referred to in GCC Clause 28 (Functional Guarantees)

(b) the preconditions to the validity of the functional guarantees, either in production
and/or consumption, set forth below

(c) the minimum level of the functional guarantees
attain aunctional

(d) the formula for calculating liquidated damages for failure to

guarantees. é\
.\6

Preconditions
The Contractor gives the functional guarantees (specified herein) for the facilities,
subject to the following preconditions being fully sai fied:

o

Functional Guarantees %
Subject to compliance with the foregoing conditions, the Contractor guarantees as
follows: 4

3.1 Production Capacity
3.2 Raw Materials and Util@Qonsumption

Failure in Guarante nd Liquidated Damages

4.1 Failure to uaranteed Production Capacity

If the prob\c capacity of the facilities attained in the guarantee test, pursuant

to GCC lause 25.2, is less than the guaranteed figure specified in para. 3.1
aboyg, the actual production capacity attained in the guarantee test is not less

t the minimum level specified in para. 4.3 below, and the Contractor elects to
rlggliquidated damages to the Employer in lieu of making changes, modifications

‘\C d/or additions to the Facilities, pursuant to GCC Subclause 28.3, then the
ontractor shall pay liquidated damages attherate of . . .. . ... for every complete

\Q 1% of the deficiency in the production capacity of the Facilities, or at a

proportionately reduced rate for any deficiency, or part thereof, of less than a
complete 1%.

4.2 Raw Materials and Utilities Consumption in Excess of Guaranteed Level

If the actual measured figure of specified raw materials and utilities consumed per
unit (or their average total cost of consumption) exceeds the guaranteed figure
specified in para. 3.2 above (or their specified average total cost of consumption),
but the actual consumption attained in the guarantee test, pursuant to GCC
Subclause 25.2, is not more than the maximum level specified in para. 4.3 below,
and the Contractor elects to pay liquidated damages to the Employer in lieu of

Bidding Document for MNEGSAP Procurement of Plant Single-Stage: Two-Envelope
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making changes, modifications and/or additions to the Facilities pursuant to GCC
Subclause 28.3, then the Contractor shall pay liquidated damages at the rate of .
....... for every complete 1% of the excess consumption of the Facilities, or part
thereof, of less than a complete 1%.

4.3 Minimum Levels
Notwithstanding the provisions of this paragraph, if as a result of the guarantee
test(s), the following minimum levels of performance guarantees (and consumption
guarantees) are not attained by the Contractor, the Contractor shall at its own cost
make good any deficiencies until the Facilities reach any of such mihjmum
performance levels, pursuant to GCC Subclause 28.2:

the guaranteed production capacity

<
and/or Q\

(b) average total cost of consumption of all the riw\@ﬂerials and utilities of the

. Q
(@) production capacity of the Facilities attained in the guararée@(: 95% of

Facilities: 105% of the guaranteed figures.

4.4 Limitation of Liability N
Subject to para. 4.3 above, the Contracter regate liability to pay liquidated

damages for failure to attain the functiohal guarantees shall not exceed .....
percent ( ....%) of the Contract price ¢

Single-Stage: Two-Envelope Procurement of Plant Bidding Document for MNEGSAP
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Performance Security

..................................... Bank’s name, and address of issuing branch or office

Beneficiary: ................................ Name and address of the employer ...............cccccoveeeiiiiiieiniannn..
DAl ...
Performance Guarantee NO.: ...
We have been informed that . . . . . name of the contractor. . . . . (hereinafter called “the Contractor”) has
entered into Contract No. . . . .. reference number of the contract. . . . . dated........ with you, for the
executionof . ... .. name of contract and brief description of plant and services. . . . . (hereinafter called "the
Contract").

Furthermore, we understand that, according to the conditions of the Contract, a i@@ guarantee

is required.

At the request of the Contractor, we . . . .. name of the bank. . . . . hereb T@ably undertake to pay
you any sum or sums not exceeding in total an amountof . . . .. name rency and amount in words".
..... (. . ...amount in figures. . . .. ) such sum being payable in the type d proportions of currencies

by a written statement stating that the Contractor is in breac bligation(s) under the Contract,
without your needing to prove or to show grounds for your ge\rt or the sum specified therein.

This guarantee shall expire no later than the earlier ofs O

in which the Contract Price is payable, upon receipt by us of your :: demand in writing accompanied

(a) 18 months after our receipt of

(i)  a copy of the Completion Certificatﬁor,

(i) aregistered letter from the Con attaching a copy of the notice to the project manager
that the Facilities are ready fi Qm sioning, and stating that 14 days have elapsed from
receipt of such notice (o have elapsed if the notice was a repeated notice) and the
project manager has fa@ issue a Completion Certificate or inform the Contractor in writing
of any defects or deficienti€s; or

(iii) aregistered lette he Contractor stating that no Completion Certificate has been issued
but the Emplc?;i aking use of the Facilities; or

(b) the ____day of Q;\'Z_

Consequently emand for payment under this guarantee must be received by us at this office on
or before t

This gu is subject to the Uniform Rules for Demand Guarantees, ICC Publication No. 458 (or
ICCQ(@M No. 758 as applicable), except that subparagraph (ii) of Sub-Article 20(a) is hereby excluded.?

Signature(s) and seal of bank (where appropriate)

If the institution issuing the performance security is located outside the country of the employer, it shall have a
correspondent financial institution located in the country of the employer to make it enforceable.

1

2

The guarantor shall insert an amount representing the percentage of the contract price specified in the contract and denominated
either in the currency(ies) of the contract or a freely convertible currency acceptable to the employer.

Or the same or similar to this clause specified in the Uniform Rules for Demand Guarantees, ICC Publication No. 758, where
applicable.
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Advance Payment Security

..................................... Bank’s name, and address of issuing branch or office

Beneficiary: ............................... Name and address of the employer ...............c.ccccoeeiiiiieiniannnn..
DAl .
Advance Payment Guarantee No.: Q .....
*
We have been informed that . . . . . name of the contractor. . . . . (hereinafter called "the ctor") has
entered into Contract No. . . . .. reference number of the contract. . . . . dated . ... .. you, for the
executionof . .. ... name of contract and brief description of plant and services. . . . . (YK fter called "the
Contract").

Furthermore, we understand that, according to the Conditions of the Cont%cit an advance payment in
thesum ... .. name of the currency and amount in words™. . . . . . (..... iqures. . . .. ) is to be made
against an advance payment guarantee.

At the request of the Contractor, we . . . .. name of the bank. reby irrevocably undertake to pay
you any sum or sums not exceeding in total an amount of: fiame of the currency and amount in words?.
..... (.....amount in figures. . . . . ) upon receipt by us of yowr first demand in writing accompanied by

a written statement stating that the Contractor is in breach of its obligation under the Contract because
the Contractor:

(a) used the advance payment for purp hér than the costs of mobilization and cash flow
support in respect of the Works;

(b) has failed to repay the advance p ent when it has become due and payable in accordance
with the conditions of the C ct, specifying the amount payable by the Contractor.

It is a condition for any claim Q@ment under this guarantee to be made that the advance payment
referred to above must hav received by the Contractor on its account number . . . . . contractor’s
e and address of the bank. . . . . .

account number. . . . . at
The maximum amou&‘gﬁis guarantee shall be progressively reduced by the amount of the advance
payment repaigb ontractor as indicated in copies of interim statements or payment certificates,

ted to us. This guarantee shall expire, at the latest, upon our receipt of a copy of
t certificate, indicating that 80% of the Contract Price has been certified for payment,
oronthe..? of ...... , .. .., >whichever is earlier. Consequently, any demand for payment under
this guarantee must be received by us at this office on or before that date.

The guarantor shall insert an amount representing the amount of the advance payment denominated either in the currency(ies) of
the advance payment as specified in the contract, or in a freely convertible currency acceptable to the employer.

Footnote 1.

Insert the expected expiration date of the time for completion. The employer should note that in the event of an extension of the time
for completion of the contract, the employer would need to request an extension of this guarantee from the guarantor. Such request
must be in writing and must be made prior to the expiration date established in the guarantee. In preparing this guarantee, the
employer might consider adding the following text to the form, at the end of the penultimate paragraph: “The Guarantor agrees to a
one-time extension of this guarantee for a period not to exceed [6 months][1 year], in response to the Employer’s written request for
such extension, such request to be presented to the Guarantor before the expiry of the guarantee.”
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This guarantee is subject to the Uniform Rules for Demand Guarantees, ICC Publication No. 458 (or
ICC Publication No. 758 as applicable).

Signature(s) and seal of bank (where appropriate)

If the institution issuing the advance payment security is located outside the country of the, N/‘er, it shall have a
correspondent financial institution located in the country of the employer to make it enf
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	Within 28 days of the Commencement Date the Contractor shall submit a detailed Site Specific Health and Safety Management Plan (SSHSMP) for the Employer’s no objection showing how he/she intends to comply with the local Health and Safety laws and regulations and other specific requirements prescribed in the Contract, taking into account the Supplementary Information in Section 6- Employer’s Requirements. SSHSMP shall also include a Health and Safety COVID-19 Plan (HS-C19 Plan), in accordance with the relevant government regulations and guidelines on COVID-19 prevention and control in Sri Lanka or in the absence thereof, to international good practice guidelines such as World Health Organization 2020. Considerations for public health and social measures in the workplace in the context of COVID-19. Geneva. Available here: https://www.who.int/publications-detail/considerations-for-public-health-and-social-measures-in-the-workplace-in-the-context-of-covid-19. Work shall not commence on the Site until the confirmation of no objection of the SSHSMP has been obtained from the Employer and is being implemented. Such confirmation of no objection by the Employer shall not relieve the Contractor of any of his/her obligations or responsibilities under the Contract.
	Within 28 days of the Commencement Date the Contractor shall submit a detailed Site Specific Health and Safety Management Plan (SSHSMP) for the Employer’s no objection showing how he/she intends to comply with the local Health and Safety laws and regulations and other specific requirements prescribed in the Contract, taking into account the Supplementary Information in Section 6- Employer’s Requirements. Work shall not commence on the Site until the confirmation of no objection of the SSHSMP has been obtained from the Employer and is being implemented. Such confirmation of no objection by the Employer shall not relieve the Contractor of any of his/her obligations or responsibilities under the Contract. Where unanticipated health and safety hazards or risks become apparent during the Contract, the Contractor is required to update the SSHSMP to outline the potential impacts to site works and associated mitigation measures for the Employer’s no objection. The Contractor shall comply with the approved SSHSMP and any corrective or preventative actions set out in safeguards monitoring reports that the Employer will prepare from time to time to monitor the implementation of the project EMP through the SSHSMP. In particular, the Contractor is required to provide all personnel on site including Employer’s Personnel and visitors with personal protective equipment, including protection for feet (safety boots), head, eyes, ears (safety helmets) and hands, etc. , in accordance with the Contractor’s SSHSMP. The Contractor should ensure that his Subcontractors comply with the SSHSMP and provide all such necessary equipment to their personnel.  
	The Contractor shall bear the costs to ensure that such measures, requirements and actions are carried out.
	The Contractor shall submit semi-annual reports on the compliance of such measures to the Employer.
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