Finn Church Aid

CONTRACT AGREEMENT

CONTRACT TITLE: A.Construction of a 3-Classroom Permanent Block
(2 Blocks).

B.Construction of a 5-Stance Gender-Sensitive &
Accessible VIP Latrine for boys (2 Blocks).

C.Construction of a 5-Stance Gender-Sensitive &

Accessible VIP Latrine for girls (2 Blocks).
REF NO: FCA/ECHO/003/2024-02

FCA - Uganda Program
Plot 1495, Roche close, Off Tank Hill Road, Muyenga
P.O. Box 21826 — Kampala-Uganda

Tel: 0392-177266
("The Contracting Authority"),

of the one part,
and

Reberon Investments Company Ltd
P.O Box 250066 - Kapchorwa
Mobile: 0700-677988

(“the Contractor”)

of the other part,
have agreed to enter into the present agreement for the construction by the Contractor of the “Works” as
described in the Technical Specifications. The parties have agreed on the following special conditions, which
specify and/or amend the General Terms and Conditions for Works Contracts (hereinafter the “General Terms
and Conditions for Works Contracts”). The parties have agreed as follows:
Article 1 Definitions

Not applicable.

1.1. Order of precedence of contract documents
The Contract is made up of the following documents, in order of precedence:

a) the present Contract Agreement
C) the General Terms and Conditions for Works Contracts
d) the Technical Specifications
e) the Design Documents and Drawings
f) the Contractor’s proposal with the annexes
Q) The Code of Conduct for contractors.
acf\ddenda shall have the order of precedence of the document they are modifying. Plot 1495, Roche Close
Off Tank Hill Road - Muyenga
A P.O. Box 21826, Kampala - Uganda
Psd AR Tel: +256 392 177 266

P (\\% www.finnchurchaid.fi



The various documents making up the Contract shall be deemed to be mutually explanatory; in cases of
ambiguity or divergence, they should be read and interpreted in the order in which they appear above.

1.2. Contract Price

This Contract, established in Uganda Shillings is a global price contract. The Contract Price is UGX;
295,505,880/= (In words: Two Hundred Ninety-Five Million Five Hundred Five Thousand Eight Hundred
Eighty Uganda shillings) as broken down in the table below.

Description of Works Qty Unit cost-Ugx Amount-Ugx

Construction of a 3-Classroom Permanent | 1 block 184,376,180/= 184,376,180/=

Block at Lulu P/S.

Construction of a 3-Classroom Permanent | 1 block 170,585,520/= 170,585,520/=

Block at Grace P/S.

Construction of a 5-Stance Gender-Sensitive | 1 block 42,766,731/= 42,766,731/=

& Accessible VIP Latrine for boys at Lulu P/S.

Construction of a 5-Stance Gender-Sensitive | 1 block 40,098,861/= 40,098,861/=

& Accessible VIP Latrine for boys at Grace

P/S.

Construction of a 5-Stance Gender-Sensitive | 1 block 48,846,621/= 48,846,621/=

& Accessible VIP Latrine for girls at Lulu P/S

Construction of a 5-Stance Gender-Sensitive | 1 block 44 617,881 44 617,881

& Accessible VIP Latrine for girls at Grace

P/S.

Sub-Total-Ugx 531,291,794/=

VAT (18%) Inclusive
 Grand Total-Ugx 531,291,794/=

This global price covers the Contractor’s fee rate, including overhead, profit, all his/her obligations, leave, sick
leave, overtime and holiday pay, taxes, social charges, etc. and all expenses (such as transport,
accommodation, food, office expenses, etc.) to be incurred for the performance. The global price covers all
obligations of the Contractor under the Contract (without depending on actual time spent on the assignment)
and all matters and things necessary for the proper execution and completion of the works and the remedying
of any deficiencies therein

Article 2 Language and Law

The law governing the Contract shall be the law of Uganda. The language governing this contract shall be
English.

Article 3 The (Engineer) (Project Manager)

Simon Wakibi -The FCA Construction Engineer has been appointed by the Contracting Authority to act in
quality of Project Manager of the present Contract. His duties and powers in his project management of the
Contract shall be those described in the Contract as those of the “Engineer”.

Any adjustments related to this contract, suggested by the Appointed Engineer/Project Manager, are subject
to prior approval by the Contracting Authority before they are effected/implemented. This therefore implies that
the Contracting Authority will not be held liable of any amendments or works done without its prior approval,
and all costs from unauthorised undertakings will be borne by the contractor.
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Article 4 Sub-contracting

If the Construction Company/contractor intends to use Sub-Contractors, he shall must have stated these
details in the Construction Company’s Technical Qualifications Form (Annex 6-2) of the RFP their names,
qualifications, role and duties in the performance of the Contract and the Construction Company shall must
have specified the parts of the works which will be executed by the Sub-Contractors. It is the liability of the
Construction Company to ensure that Sub-Contractors must have satisfied the eligibility requirements
specified in article 4 of the RFP.

Responsibility for Subcontractors: Pursuant to the provisions of this Agreement, the Construction Company

accepts complete responsibility for the acts or omissions of its agents, Sub-contractors and all others it hires,
engages, or contracts with to perform or assist in the performance of the Work.

Article 6 Site
The Site of the Works is located in Palorinya Refugee Settlement in Obongi District in Uganda.

Article 7 Programme of implementation

The Programme of Implementation is included in the Technical Specifications.

Article 8 Guarantees

The contractor will be required to provide an advance payment guarantee, in case of need of an advance
payment. The advance guarantee MUST be equivalent to the amount of the advance being requested for. The
sample letter for advance payment guarantee is hereby attached.

Article 9 Commencement date

The date for commencing implementation of the Contract shall be August 5th, 2024.

Article 10 Period of implementation

The completion date shall be November 5th, 2024, at the latest.

Article 11 Delays in implementation

The rate of liquidated damages is as follows for delays after the completion date stated in this contract;

Duration of delay beyond stated Contract date: Penalty of the Contract figure;
Up to 7 days delay 1% for each day of the overall contract price.
8-20 days delay. 10% of the overall contract price.
More than 20 days delay. 15% of the overall contract price.

Article 12 Price Revision

The contractor will not claim any additional funds other than the sum of the contract, unless the Contracting
Authority has sanctioned any variations in the original contract, and this should be formally communicated by
the Contracting Authority.

Article 13 Taxation

All tax obligations are considered inclusive in the BOQ/calculations and are part of the contract sum.
Note: FCA is a URA withholding tax agent. Therefore 6% withholding tax will be deducted from every payment
related to this contract, and the tax deduction certificate for the withheld amount of 6%, will be issued after
depositing the deducted amount to the government exchequer. If you are exempted from withholding tax,
please provide a copy of your valid exemption certificate issued by URA, along with the invoice.

Article 14 Currency of payments
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All payments to this contract shall be in Uganda Shillings.
Article 15 Conditions of payment

Payment will be made by the Buyer, as follows within 30 days on receipt of the Contractor’s invoice, with
further approval from the FCA appointed Field Engineer, fully showing work done as per the time of Payment.
The Contractor, however, must maintain progress of works even during processing of payment instalments
below;

Schedule 1: 50% Payment of the Contract figure i.e UGX 265,645,897/= (In words; Two Hundred Sixty
Five Million Six Hundred Forty Five Thousand Eight Hundred Ninety Seven Uganda
Shillings only) shall be paid as advance payment on presentation by the contractor, an
equivalent advance payment guarantee from a reputable financial institution.Otherwise, this
percentage payment will be made on completion of the superstructure level of the entire scope
of work.

Schedule 2: 20% Payment of the Contract figure i.e UGX 106,258,359/= (In words; One Hundred Six
Million Two Hundred Fifty-Eight Thousand Three Hundred Fifty-Nine Uganda Shillings
only) shall be paid upon completion of Super Structure (Wall Plate Stage) of the entire scope
of work.

Schedule 3: 10% Payment of the Contract figure i.e UGX 53,129,179/= (In words; Fifty-Three Million One
Hundred Twenty-Nine Thousand One Hundred Seventy-Nine Uganda Shillings only) shall
be paid upon completion of Roofing stage for the entire scope of work.

Schedule 4: 10% Payment of the Contract figure i.e UGX 53,129,179/= (In words; Fifty-Three Million One
Hundred Twenty-Nine Thousand One Hundred Seventy-Nine Uganda Shillings only) shall
be paid upon Substantial Completion of the entire scope of work as per the Bills of Quantities,
to occupancy level.

Schedule 5: 10% of the contract figure i.e. UGX 53,129,180/= (In words; Fifty-Three Million One Hundred
Twenty-Nine Thousand One Hundred Eighty Uganda Shillings only) shall be considered as
retention fees on final completion of work, and shall be paid at the end Defect Liability Period of
Three (03) months as specified below, if there are no remaining issues to fix and all the works
being okay at that time. It is the role of the contractor to initiate defects assessment within the
defects liability period. It may not necessarily be the responsibility of FCA to remind the
contractor to do so, and this therefore doesn’t exempt the contractor to rectify any form of defect
(that has occurred within the defect liability period) even after the expiry of the defect liability
period.

Payments shall be made by bank transfer to:

Account name: REBERON INVESTMENTS CO LTD
Account Number: 01070012132263

Name of Bank: DFCU BANK

Address of Bank: JINJA ROAD BRANCH

Article 16 Measurement
The Contract is a global price contract and the Works shall therefore be measured in accordance with article
40.1 of the General Terms and Conditions for Works Contracts.

Article 17 Defects Liability Period
The Defects Liability Period shall be a period of Three (03) months from the date of completion of the Works
as specified in articles 45-47 of the General Terms and Conditions for Works Contracts.

Article 18 Rights and obligations upon termination
Upon Termination of Contract, the Contracting Authority shall be entitled to recover the Contract price

corresponding to the value of that part of the Works which cannot, by reason of the Contractor's failure, be put
to their intended use.
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Article 19 Settlement of Disputes

Any dispute or breach of Contract arising under this Contract which cannot be settled amicably in accordance
with article 61.1 of the General Terms and Conditions for Works Contracts, shall be finally settled by Courts
of Law in accordance with the laws of Republic of Uganda.

Article 20 Entry into force / Duration

The Contract shall enter into force and effect after signature by both parties of this Contract agreement.

The Contract shall remain into force and effect until the end of the Defects Liability Period and the issue by the
Contracting Authority of the Final Completion Certificate.

Article 21 Contact addresses

Any written communication relating to this Contract between the Contracting Authority and the Contractor and
between the Engineer and the Contractor must state the Contract title and identification number, and must be
sent by post, e-mail or by hand to the following addresses:

Finn Church Aid (Contracting Authority): Contractor:
Wycliffe Nsheka Mob: (+256)- 772 961 551
Email: Wycliffe.Nsheka@kuafi

Stephen Ssenkima Mob: (+256)-772 974 898 Denis Mayamba Tel: (+256)- 700 677 988
Email; Stephen.Ssenkima@kua.com Email: reberoninvestmentscoltd@gmail.com

Engineer: Simon Wakibi Mob: (+256)-784 842 084
Email; Simon.Wakibi@kua.fi

Done in English in two originals, one original being for the Contracting Authority and one original being for the
Contractor.

For the Contractor For the Contracting Authority

Name:; Name:

{m Q { amb D’*E/Q’U:ﬁ

Title: Maren g Dvveat Title:
=
Signature: QW Signature:
- (/L
Date: Date:

951 1] 202 u
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ANNEX 1
GENERAL TERMS AND CONDITIONS FOR
WORKS CONTRACTS

GENERAL

1. DEFINITIONS

In these general terms and conditions:

14, “Contract’ is the agreement entered into by the Contracting Authority
and the Contractor for the execution and completion of the Works, to which these
general terms and conditions are made applicable; the Contract is constituted of
the documents listed in the Contract Agreement;

1.2. “Works" are what the Contract requires the Contractor to construct,
install and turn over to the Contracting Authority, as described in the Technical
Specifications;

1.3. “Temporary Works” include items to be constructed by the Contractor
which are not intended to be permanent and form part of the Works;
1.4. “Engineer”, “Supervisor’ and “Project Manager" might be used

interchangeably in the Contractual documents; each term means the person
responsible for supervising the execution of the Works, and monitoring and
administering the execution of the Contract on behalf of the Contracting
Authority:

1.5. “beneficiary country” is the country where the Works are to be
constructed;

1.6, “breakdown of the overall price” is the heading-by-heading list of the
rates and costs making up the price for a global price Contract;

1.7. “bill of quantities” is the document in which the costs of the Works are
indicated, on the basis of the foreseen quantities of items of work and the fixed
unit prices applicable to them;

1.8. “Contract Price” is the sum agreed in the Contract as payable to the
Contractor for the execution and completion of the Works and for the remedying
of any defects therein in accordance with the Contract;

1.9. “Site” is the land and other places on, under, in or through which the
Works are to be constructed;

1.10. the Contracting Authority’s “partners” are the organisations to which the
Contracting Authority is associated or linked.

2. LANGUAGE AND LAW
The Contract, all documents relating to the Contract and all written
communications between the parties shall be in English.

Unless specified otherwise in the Contract agreement, the law governing the
Contract shall be the law of the country of the Contracting Authority.

3. GENERAL DUTIES AND POWERS OF THE ENGINEER

3.1. The Engineer shall provide administration and monitoring of the Contract
and supervision of the Works as provided in the Contract. In particular, he shall
perform the functions described in these general terms and conditions.

3.2. The Engineer shall be the Contracting Authority's representative vis-a-vis
the Contractor during construction and until final payment is due. The Engineer
shall advise and with the Contracting Authority. The Contracting Authority's
instructions to the Contractor shall be forwarded through the Engineer. The
Engineer shall have authority to act on behalf of the Contracting Authority only
to the extent provided in the Contract Documents as they may be amended in
writing in accordance with the Contract. The duties, responsibilities and
limitations of authority of the Engineer as the Contracting Authority's
representative during construction as set forth in the Contract shall not be
modified or extended without the written consent of the Contracting Authority,
the Contractor and the Engineer.

3.3. The Engineer shall visit the Site at intervals appropriate to the stage of
construction to familiarize himself generally with the progress and quality of the
Works and to determine in general if the Works are proceeding in accordance
with the Contract. On the basis of his on-Site observations as an Engineer, he
shall keep the Contracting Authority informed of the progress of the Works.

3.4. The Engineer shall have authority to issue to the Contractor, on behalf of
the Contracting Authority, administrative orders incorporating such
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supplementary documents and instructions as are necessary for the proper
execution of the Works and the remedying of any defects therein.

3.5. The Engineer shall not be responsible for and will not have control or charge
of construction means, methods, techniques, sequences or procedures, or for
safety precautions and programs in connection with the Works or the Temporary
Works. The Engineer shall not be responsible for or have control or charge over
the acts or omissions of the Contractor (including the Contractor's failure to carry
out the Works in accordance with the Contract) and of Sub-contractors or any of
their agents or employees, or any other persons performing services for the
Works, except if such acts or omissions are caused by the Engineer's failure to
perform his functions in accordance with the contract between the Contracting
Authority and the Engineer.

3.6. Except where expressly stated in the Contract, the Engineer shall not have
authority to relieve the Contractor of any of his obligations.

3.7. The Contractor shall ensure that the Engineer has at all times free access
to the Site or any other place where the Works are carried out or prepared. The
Contractor shall provide facilities for such access so that the Engineer may
perform his functions under the Contract.

3.8. Based on the Engineer's observations and an evaluation of the
documentation submitted by the Contractor together with the invoices and
requests for payment, the Engineer shall determine the amounts owed to the
Contractor and shall issue Payment Certificates as appropriate.

3.9. The Contractor shall provide the Engineer with any information he might
require. The Engineer may arrange for the supervision and inspection of any
item being prepared and manufactured for supply under the Contract. To this
end, he may apply such tests as he considers necessary in order to establish
whether the materials and objects are of the requisite quality and quantity. He
may require the replacement or repair, as the case may be, of items, which do
not conform with the Contract, even after their installation. The Contractor may
not rely on the fact that such supervision and inspection have been effected in
order to evade his responsibility in the event of the Works being rejected by the
Engineer.

3.10. In the performance of his duties, the Engineer shall not disclose information
on the methods of manufacture and operation of the undertakings which he has
obtained by reason of his supervision and inspection, except to those authorities
that need to know it.

4. ASSIGNMENT AND SUB-CONTRACTING

4.1. The Contractor shall not, except after obtaining the prior written
authorization of the Contracting Authority, assign, transfer, pledge or make other
disposition of the Contract or any part thereof or of any of the Contractor’s rights,
claims or obligations under the Contract.

4.2. The Contractor shall not sub-contract without the prior written authorisation
of the Contacting Authority. Sub-contractors must satisfy the eligibility criteria of
article 61, as well as the conditions of articles 57, 58, 59 and 60. The approval
by the Contracting Authority of the sub-contracting of any part of the Contract or
of the sub-contractor to perform any part of the Works shall not relieve the
Contractor of any of his obligations under the Contract.

5. SUPPLY OF DOCUMENTS

The Contracting Authority shall provide the Contractor, free of charge, with a
copy of the drawings prepared for the implementation of the Contract and a copy
of the specifications. The Contract agreement shall list the documents and items
which may be placed at the disposal of the Contractor, at the latter's request, to
facilitate his work.

Unless it is necessary for the purposes of the Contract, the drawings,
specifications and other documents provided by the Contracting Authority shall
not be used or communicated to a third party by the Contractor without the prior
consent of the Engineer.




6. ACCESS TO SITE

6.1. The Contracting Authority shall, in due time and in conformity with the
progress of the Works, place the Site and access thereto at the disposal of the
Contractor in accordance with the programme of implementation referred to in
these General Terms and Conditions.

6.2. Land procured for the Contractor by the Contracting Authority shall not be
used by the Contractor for purposes other than the implementation of the
Contract.

6.3. The Contractor shall keep any premises placed at his disposal in good
condition while he is in occupation.

6.4. The Contractor shall allow the Engineer and any person authorized by the
Engineer or the Contracting Authority access to the Site and to any place where
work in connection with the Contract is being carried out.

7. CONTRACTOR’S GENERAL OBLIGATIONS

7.1. The Contractor shall, with due care and diligence, and in accordance with
the provisions of the Contract, design the Works to the extent stated in the
Contract, and execute, complete and remedy any defects in the Works. The
Contractor shall provide all superintendence, personnel, materials, plant,
equipment and all other items, whether of a temporary or permanent nature,
required for the design, execution and completion of Works, and for remedying
any defects, in so far as is specified in, or can be reasonably inferred from, the
Contract. The Contractor shall take full responsibility for the adequacy, stability
and safety of all operations and methods of construction under the Contract.

7.2. The Contractor shall comply fully with any administrative orders given to him
by the Engineer and shall ensure that the specifications and administrative
orders are adhered to by his own employees and by his sub-contractors and
their employees.

8. PROGRAMME OF IMPLEMENTATION

8.1. Within the time specified in the Contract agreement, the Contractor shall
submit a programme of implementation of the Contract for the approval of the
Engineer. The programme shall contain at least the following:

a) the order in which the Contractor proposes to carry out the Works:

b) the deadlines for submission and approval of the drawings, if applicable;

c) a general description of the methods which the Contractor proposes to adopt
for carrying out the Works; and

d) such further details and information as the Engineer may reasonably require.

The approval of the programme by the Engineer shall not relieve the Contractor
of any of his obligations under the Contract.

8.2. No material alteration to the programme of implementation shall be made
without the approval of the Engineer. If, however, the progress of the Works does
not conform to the programme, the Engineer may instruct the Contractor to
revise the programme and submit the revised programme to him for approval.

9. CONTRACTOR'S STAFF AND EMPLOYEES

The staff and workmen employed by the Contractor must be sufficient in number,
and each must have the qualifications necessary to ensure due progress and
satisfactory execution of the Works. The Contractor shall immediately replace all
persons indicated by the Engineer, in a letter stating reasons, as hampering the
proper execution of the Works. The Contractor shall make his own arrangements
for the engagement of all staff and labour. He shall comply with all the relevant
labour laws applying to his employees, shall duly pay them and afford them all
their legal rights. The Contractor shall comply with article 58, Child Labour and
Forced Labour.

10. EQUIPMENT

The equipment, which the Contractor has at the Site, shall be deemed to be for
the purpose of carrying out the Works. The Contractor shall not be entitled to
remove it without the written consent of the Engineer unless he shows that the
said equipment is no longer required for the performance of the Works.

11. CONTRACTOR’S DRAWINGS
11.1. The Contractor shall submit to the Engineer for approval:

a) the drawings, documents, samples and/or models, according to the time limits
and procedures laid down in the Contract agreement;
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b) such drawings as the Engineer may reasonably require for the implementation
of the Contract.

The approval of the drawings, documents, samples or models by the Engineer
shall not relieve the Contractor from any of his obligations under the Contract.

11.2. Before the issue of the Certificate of Substantial Completion of the Works
by the Engineer, the Contractor shall supply operating and maintenance
manuals together with drawings, which shall be detailed enough to enable the
Contracting Authority to operate, maintain, adjust and repair all parts of the
Works.

11.3. These detailed drawings, documents and items may not be reproduced or
used for another purpose by the Contracting Authority, nor communicated to
third parties, except with the Contractor's agreement and on payment of fair
compensation.

12. SAFETY ON SITE AND NON-DISTRURBANCE

12.1. The Contractor shall ensure the safety of the Site and the safety of all
activities on the Site throughout the period of execution and shall be responsible
for taking the necessary steps, in the interests of his employees, agents of the
Contracting Authority and third parties, to prevent any loss or accident which
may result from carrying out the Works. The Contractor shall, on his own
responsibility and at his own expense, do his utmost to ensure that existing
structures and installations are protected, preserved and maintained. He shall
be responsible for providing and maintaining at his own expense all lighting,
protection, fencing and security equipment that proves necessary for the proper
implementation of the Works or that the Engineer may reasonably require.

12.2. On his own responsibility and at his expense, the Contractor shall take all
the precautions required by good construction practice and by the prevailing
circumstances to safeguard adjacent properties and avoid causing any abnormal
disturbance therein.

12.3. The Contractor shall ensure that all operations necessary for the execution
of the Works are carried on so as not to interfere unnecessarily or improperly
with the public convenience, and in particular with traffic or communication links,
underground cables, conduits and installations.

12.4. The Contractor shall hold harmless and indemnify the Contractor in respect
of all claims, demands, proceedings, damages, costs, charges and expenses
whatsoever arising out of or in relation to the Contractor’s failure to comply with
his obligations under this article.

13, SETTING-OUT
13.1. The Contractor shall be responsible for:

a) the accurate setting-out of the Works in relation to the original marks, lines
and reference levels provided by the Engineer;

b) the accuracy of the positioning, levelling, dimensioning and alignment of all
parts of the Works;

c) the provision of all necessary instruments, accessories and labour in
connection with the foregoing responsibilities; and

d) the review of the Engineering design and details of the Works; he shall inform
the Contracting Authority of any mistakes or incorrectness in such design and
details which would affect the Works.

13.2. If, at any time during the execution of the Works, any error appears in the
positioning, levelling, dimensioning or alignment of any part of the Works, the
Contractor shall, if the Engineer so requires, rectify such errors at his own cost
and to the satisfaction of the Engineer, unless the error is based on inaccurate
data supplied by the Engineer, in which case the Contracting Authority shall be
responsible for the cost of rectification.

13.3. The checking of any setting-out or of any alignment or levelling by the
Engineer shall in no way relieve the Contractor of his responsibility for the
accuracy of these operations. The Contractor shall carefully protect and preserve
all markers, sight rails, pegs and other items used in setting out the Works.

14. TEMPORARY WORKS

The Contractor shall carry out at his expense all the Temporary Works to enable
the Works to be carried out. He shall submit to the Engineer drawings of
Temporary Works, which he intends to use, such as cofferdams, scaffolding,




trusses and shuttering. He shall take account of any observations made to him
by the Engineer, while remaining responsible for these drawings.

15. DISCOVERIES

Discoveries of any interest whatsoever made during excavation or demolition
work shall immediately be brought to the attention of the Engineer. The Engineer
shall decide how such discoveries are to be dealt with, taking due account of the
law of the beneficiary country.

16. RESPONSIBILITY FOR LOSS OR DAMAGE

From the commencement date of the Works to the date of substantial completion
as stated in the Certificate of Substantial Completion, the Contractor shall take
full responsibility for the care of the Works and of all Temporary Works. In the
event that any damage or loss should happen to the Works or to any part thereof
or to any Temporary Works from any cause whatsoever (save and except as
shall be due to Force Majeure as defined in article 56, the Contractor shall at his
own cost repair and make good the same so that, at completion, the Works shall
be in good order and condition and in conformity in every respect with the
requirements of the Contract and the Engineer's instructions. The Contractor
shall also be liable for any damage to the Works occasioned by him in the course
of any operations carried out by him for the purpose of complying with his
obligations under article 49.

17. INSURANCE

17.1. Without limiting his obligations and responsibilities under the Contract, the
Contractor shall take out the insurances specified in articles 17.2., 17.3 and 17.4.
Each insurance shall be effected with insurers and in terms approved by the
Contracting Authority. Before the commencement date, the Contractor shall
submit to the Engineer copies of the policies. When each premium is paid, the
Contractor shall submit evidence of payment to the Engineer. The Contractor
shall comply with the conditions stipulated in each of the insurance policies. Such
insurance shall take effect front the commencement of the Works and remain in
force until the issue by the Engineer of the Certificate of Final Completion of the
Works. Each insurance shall be taken in the joint names of the Contracting
Authority' and the Contractor.

17.2. The Contractor shall take out insurance against any loss or damage for
which the Contractor is liable under the Contract arising from a cause occurring
prior to the issue of the Certificate of Substantial Completion, and for loss or
damage caused by the Contractor in the course of any other operation (including
those under article 49). Such insurance shall cover:

a) the Works, together with materials and plant for incorporation therein and
drawings, to the full replacement cost against all loss or damage from whatever
cause arising other than from force majeure;

b) an additional sum of 10% of such replacement cost or any other amount
specified in the Contract agreement, to cover all the additional direct or indirect
costs of making good losses or damage, including professional fees and the cost
of demolishing and removing any part of the Works and of removing debris of
whatever nature;

c) the Contractor's equipment, plant and other things brought onto the Site by
the Contractor, for a sum sufficient to provide their replacement at the Site.

17.3. The Contractor shall insure against each party's liability for any loss,
damage, death or bodily injury which may occur to any physical property (except
things insured under article 17.2) or to any person (except persons insured under
article 17.4), which may arise out of the Contractor's performance of the Contract
and occurring before the issue of the Certificate of Final Completion. Unless
provided otherwise in the Contract agreement, this insurance shall be extended
to cover liability for all loss and damage to the Contracting Authority’s property
(except things insured under article 17.2).

17.4. The Contractor shall take out insurance against both his own liability, and
the Contracting Authority and Engineer’s liability, for claims, damages, losses
and expenses (including legal fees and expenses) arising from injury, sickness,
disease or death of the Contractor's representative, all personnel whom the
Contractor utilises on Site, including staff of the Contractor and of each sub-
contractor, and any other personnel assisting the Contractor in the execution of
the Works. The insurance shall remain in full force and effect during the whole
time that these personnel are assisting in the execution of the Works or the
remedying of defects.
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18. COMPLIANCE WITH LAWS AND RESPECT OF TRADITIONS

18.1. The Contractor shall respect and abide by all laws and regulations in force
in the beneficiary country and shall ensure that its personnel, their dependants,
and its local employees and sub-contractors also respect and abide by all such
laws and regulations, The Contractor shall indemnify the Contracting Authority
against any claims and proceedings arising from any infringement of such laws
and regulations.

18.2. The Contractor, its personnel and sub-contractors shall respect human
rights and undertake not to offend the political, cultural and religious practices
prevailing in the beneficiary country.

19. DISCRETION AND CONFIDENTIALITY

The Contractor shall treat all documents and information received in connection
with the Contract as private and confidential, and shall not disclose any
particulars of the Contract without the prior consent in writing of the Contracting
Authority. It shall, in particular, refrain from making any public statements
concerning the project or the Works without the prior approval of the Contracting
Authority.

20. CONFLICT OF INTEREST

The Contractor shall refrain from engaging in any activity which conflicts with his
obligations towards the Contracting Authority under the Contract. The Contractor
shall take all necessary measures to prevent or end any situation that could
compromise the impartial and objective performance of the Contract. Such
conflict of interests could arise in particular as a result of economic interest,
political or national affinity, family or emotional ties, or any other relevant
connection or shared interest. In particular, the Contractor and his employees or
any other company with which the Contractor is associated or linked may not,
even on an ancillary or sub-contracting basis, supply other services, carry out
works or supply equipment or materials for the project to which the Works relate.
Any conflict of interests which could arise during performance of the Contract
must be notified in writing to the Contracting Authority without delay. The
Contractor shall replace, immediately and without compensation from the
Contracting Authority, any member of its personnel exposed to such a situation.

21. CORRUPT PRACTICES

21.1. The Contractor and his personnel shall refrain from performing, condoning
or tolerating any corrupt, fraudulent, collusive or coercive practices, whether
such practices are in relation with the performance of the Contract or not.
“Corrupt practice” means the offering, giving, receiving, or soliciting, directly or
indirectly, of anything of value as an inducement or reward for doing or forbearing
to do any act in relation to the Contract or any other Contract with the Contracting
Authority, or for showing favour or disfavour to any person in relation to the
Contract or any other Contract with the Contracting Authority.

21.2. The payments to the Contractor under the Contract shall constitute the only
income or benefit it may derive in connection with the Contract and neither he
nor his personnel shall accept any commission, discount, allowance, indirect
payment or other consideration in connection with, or in relation to, or in
discharge of, its obligations under the Contract.

21.3. The execution of the Contract shall not give rise to unusual commercial
expenses. Unusual commercial expenses are commissions not mentioned in the
Contract or not stemming from a properly concluded contract referring to the
Contract, commissions not paid in return for any actual and legitimate service,
commissions remitted to a tax haven, commissions paid to a recipient who is not
clearly identified or commission paid to a company which has every appearance
of being a front company.

22. JOINT VENTURE OR CONSORTIUM

If the Contractor is a joint venture or consortium of two or more persons, all such
persons shall be jointly and severally bound to fulfil the terms of the Contract.
The person designated by the joint venture or consortium to act on its behalf for
the purposes of this Contract shall have the authority to bind the joint venture or
consortium.

For the purposes of performance of the Contract, the joint venture or consortium
shall act as, an be considered, a single person and, in particular, shall have bank
account(s) opened in its name, shall submit to the Contracting authority single
guarantees if required, and shall submit single requests for payment and single
reports.

h
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The composition of the joint venture or consortium shall not be altered without
the prior written consent of the Contracting Authority.

23. GUARANTEES

23.1. If specified in the Contract agreement, and as guarantee for his proper and
efficient performance of the Contract, the Contractor shall on signature of the
Contract provide the Contracting Authority with a performance guarantee issued
for the benefit of the Contracting Authority. The amount and character of such
performance guarantee shall be as indicated in the Contract agreement.

23.2. In the case an advance payment is agreed in the Contract agreement, its
payment by the Contracting Authority shall be subject to the prior presentation
by the Contractor to the Contracting Authority of an approved performance
security or advance payment guarantee, if so agreed and under the conditions
specified in the Contract agreement.

COMMENCEMENT OF IMPLEMENTATION AND DELAYS

24, COMMENCEMENT DATE

The date on which implementation of the Contract by the Contractor is to
commence shall be specified in the Contract agreement or shall be determined
by an administrative order issued by the Engineer to the Contractor within a time
period specified in the Contract agreement.

25. PERIOD OF IMPLEMENTATION

The period of implementation of the Works shall commence on the date fixed in
accordance with Article 24. The period of implementation shall be specified in
the Contract agreement, without prejudice to extensions of the period, which may
be granted under Article 26.

26. EXTENSION OF THE PERIOD OF IMPLEMENTATION

26.1. The Contractor may request the Contracting Authority an extension of the
period of implementation if his implementation of the Contract is delayed, or
expected to be delayed, for any of the following reasons:

a) exceptional weather conditions in the beneficiary country;

b) artificial obstructions or physical conditions which could not reasonably have
been foreseen by an experienced Contractor;

c) administrative orders affecting the date of completion other than those arising
from the Contractor's default;

d) failure of the Contracting Authority to fulfil its obligations under the Contract;
e) any suspension of the Works which is not due to the Contractor's default;

f) force majeure in accordance with article 56.

26.2. The Contracting Authority shall, upon such request for extension,
determine whether the extension is justified, and if so, the period of any such
extension of time.

27. DELAYS IN IMPLEMENTATION

If the Contractor fails to complete the Works by the deadline(s) specified in the
Contract and in his programme of implementation approved by the Engineer in
accordance with article 8, the Contracting Authority shall, without formal notice
and without prejudice to any other remedies under the Contract, be entitled to
liquidated damages for every day or part thereof which elapses between the end
of the period of implementation or extended period of implementation and the
actual date of completion, at the rate and up to the maximum amount specified
in the Contract agreement.

28. MODIFICATIONS

28.1. The Engineer may within his powers introduce any variations to the form,
type or quality of the Works or any part thereof which he considers necessary
and for that purpose or if for any other reasons it shall, in his opinion be desirable,
he shall have power to order the Contractor to do and the Contractor shall do
any of the following:

(a) increase or decrease the quantity of any work under the Contract;

(b) omit any such work;
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(c) change the character or quality or kind of any such work;
(d) change the levels, lines, positions and dimensions of any part of the Works;

(e) execute additional work of any kind necessary for the completion of the
Works.

No such variation shall in any way vitiate or invalidate the Contract.

28.2. The Engineer shall, however, obtain the written approval of the Contracting
Authority before giving any order for any variations which may result in an
increase of the Contract Price or in an essential alteration of the quantity, quality
or character of the Works.

28.3. No variations shall be made by the Contractor without an order in writing
from the Engineer. Variations requiring the written approval of the Contracting
Authority under article 28.2 shall be made by the Contractor only upon written
order from the Engineer accompanied by a copy of the Contracting Authority's
approval. Provided that, subject to the provisions of the Contract, no order in
writing shall be required for any increase or decrease in the quantity of any work
where such increase or decrease is not the result of an order given under this
article but is the result of the quantities exceeding or being less than those stated
in the Bill of Quantities.

28.4. The Engineer shall estimate to the Contracting Authority the amount to be
added or deducted from the Contract Price in respect of any variation, addition
or omission. The value of any variation, addition or omission shall be calculated
on the basis of the unit prices contained in the Bill of Quantities or the Breakdown
of Overall Price.

29. EXCEPTIONAL RISKS

29.1. If, during the execution of the Works, the Contractor encounters artificial
obstructions or physical conditions which could not reasonably have been
foreseen by an experienced Contractor, and if the Contractor is of the opinion
that additional costs will be incurred and/or an extension of the period of
implementation of the Contract will be necessary as a result of this, he shall notify
the Engineer as soon as possible. The Contractor's notification shall specify the
artificial obstructions and/or physical conditions, giving details of the expected
effects thereof, the measures he is taking or intends to take and the extent of the
expected delay in, or interference with, the execution of the Works.

29.2. On receipt of notification, the Engineer may inter alia give written
instructions to the Contractor as to how the artificial obstructions or physical
conditions are to be dealt with; and he may order that the Contract be modified,
suspended or terminated.

29.3. In so far as he considers that some or all of the said artificial obstructions
or physical conditions could not reasonably have been foreseen by an
experienced Contractor, the Engineer shall:

a) take into account any delay suffered by the Contractor as a result of such
obstructions or conditions in determining any extension of the period of
implementation to which the Contractor is entitled under these General
Terms and Conditions; and/or

b) calculate, in the event of artificial obstructions or physical conditions other
than weather conditions, the additional payments due to the Contractor.

29.4. If the Engineer decides that some or all of the artificial obstructions or
physical conditions could reasonably have been foreseen by an experienced
Contractor, he shall so inform the Contractor as soon as practicable.

29.5. Weather conditions shall not entitle the Contractor to claim additional
payments under Article 29. Where the Engineer judges that weather conditions
that are normally foreseeable or specified in the Contract make the smooth
execution of the Works difficult, he may decide to suspend such Works in
accordance with article 30.

30. SUSPENSION o )



30.1. The Contractor shall, on the order of the Engineer, suspend the progress
of the Works or any part thereof for such time or times and in such manner as
the Engineer may consider necessary.

30.2. During the period of suspension, the Contractor shall take such protective
measures as may be necessary to safeguard the Works, plant, equipment and
Site against any deterioration, loss or damage.

30.3. Additional expenses incurred in connection with such protective measures
shall be added to the Contract Price, unless such suspension is:

b)  necessary owing to some default of the Contractor; or

c) necessary owing to normal weather conditions on Site; or

d)  necessary for the safety or the proper execution of the Works or any part
thereof insofar as such necessity does not arise from any act or default by
the Engineer or the Contracting Authority or from any of the exceptional
risks referred to in Article 29.

30.4. The Engineer, after consultation with the Contracting Authority and the
Contractor, shall determine such extra payment and/or extension of the period
of implementation to be made to the Contractor in respect of such claim as shall,
in the opinion of the Engineer, be fair and reasonable.

30.5. If the period of suspension exceeds 180 days and the suspension is not
due to the Contractor's default, the Contractor may, by notifying the Engineer
and the Contracting Authority, either request permission to restart or terminate
the Contract within 14 days.

31. INSPECTION AND TESTING

31.1. All materials and workmanship shall be of the respective kinds described
in the Contract and in accordance with the Engineer's instructions and shall be
subjected from time to time to such tests as the Engineer may direct at the place
of manufacture or fabrication, or on the Site or at all or any of such places. The
Contractor shall provide such assistance, instruments, machines, labour and
materials as are normally required for examining, measuring and testing any
work and the quality, weight or quantity of any materials used and shall supply
samples of materials before incorporation in the Works for testing as may be
selected and required by the Engineer. All testing equipment and instruments
provided by the Contractor shall be used only by the Engineer or by the
Contractor in accordance with the instructions of the Engineer.

31.2. All samples shall be supplied by the Contractor at his own cost.

31.3. The Contractor shall bear the costs of any of the following tests:

a) Those clearly intended by or provided for in the Contract;

b)  Those involving load testing or tests to ensure that the design of the whole
of the Works or any part of the Works is appropriate for the purpose which
it was intended to fulfil.

31.4. Components and materials which are not of the specified quality shall be
rejected. Rejected components and materials shall be removed by the
Contractor from the Site within a period which the Engineer shall specify. Any
Works incorporating rejected components or materials shall be rejected.

31.5. The Engineer shall, during the progress of the Works and before the issue
by him of the Certificate of Substantial Completion, have the power to order or
decide:

a) the removal from the Site, by a deadline specified in the administrative
order, of any components or materials which, in the opinion of the
Engineer, are not in accordance with the Contract;

b)  the substitution of proper and suitable components or materials; or

c) the demolition and proper re-execution, or satisfactory repair,
notwithstanding any previous test thereof or interim payment therefor, of
any Works which, in respect of components, materials, workmanship or
design for which the Contractor is responsible, is not, in the opinion of the
Engineer, in accordance with the Contract.
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32. OWNERSHIP OF PLANT AND MATERIALS

32.1. All equipment, temporary Works, plant and materials provided by the
Contractor shall, when brought on the Site, be deemed to be exclusively
intended for the execution of the Works, and the Contractor may not remove the
same or any part thereof, except for the purpose of moving it from one part of
the Site to another, without the consent of the Engineer. Such consent shall not,
however, be required for vehicles engaged in transporting any staff, labour,
equipment, temporary Works, plant or materials to or from the Site.

32.2. All materials and equipment covered by payments made by the Contracting
Authority to the Contractor shall thereupon become the sole property of the
Contracting Authority, without limiting the Contractor’s liability for their care.

32.3. Title to any equipment and supplies provided by the Contracting Authority
shall rest with the Contracting authority.

32.4. Upon termination of the Contract, the equipment, Temporary Works, plant
and materials on the Site shall be disposed of in accordance with article 55.4.

CONTRACT PRICE AND PAYMENTS

33. SUFFICIENCY OF PROPOSED PRICES

33.1. The Contractor shall be deemed to have inspected and examined the Site
and its surroundings and to have satisfied himself as to the nature of the ground
and the subsoil before submitting his proposal or tender. He shall also be
deemed to have taken into account the form and nature of the Site, the extent
and nature of the work and materials necessary for the completion of the Works,
the means of communication with and access to the Site, the accommodation
he may require and in general to have obtained for himself all necessary
information as to the risks, contingencies and any other circumstances
influencing or affecting his proposal or tender.

33.2. The Contractor shall be deemed to have satisfied himself before submitting
his proposal or tender as to the correctness and sufficiency of the proposal or
tender and of the rates and prices stated in the bill of quantities or breakdown of
the overall price, which shall, save where otherwise provided in the Contract
agreement, cover all his obligations under the Contract.

33.3. Since the Contractor is deemed to have determined his prices on the basis
of his own calculations, operations and estimates, he shall, at no additional
charge, carry out any work that is the subject of any item whatsoever in his
proposal or tender for which he indicates neither a unit price nor a lump sum.

34. PRICE REVISION

Unless otherwise stipulated in the Contract agreement, no adjustment of the
Contract Price shall be made in respect of fluctuations of market, prices of
labour, materials, plant or equipment, neither due to fluctuation in interest rates
nor devaluation or any other matters affecting the Works.

35. TAXATION

The Contractor shall be responsible for the payment of all charges and taxes
arising from the execution of the Works and the Contracting Authority shall have
no obligation or responsibility in connection with taxes or levies payable by the
Contractor in its country of establishment or in the beneficiary country in
connection with his performance of the Contract. The Contractor shall be
deemed to have satisfied himself regarding the application of all relevant tax
laws. However, the Contracting Authority shall provide the Contractor with
reasonable assistance in case the Contractor is requested to obtain the benefit
of tax exemptions.

36. CURRENCY OF PAYMENTS

Payments shall be made in the currency(ies) specified in the Contract

agreement. Where currency conversion is necessary, in particular for

reimbursable costs arising in one currency but reimbursable in another currency,

the following rates shall apply (unless otherwise specified in the Contract

agreement):

a) foraconversion into Euro, the rate published on the Infor-Euro on the first
working day of the month in which the payment is made;




b)  for aconversion into a national currency, the rate published by the central
bank of the beneficiary country on the first working day of the month in
which the payment is made.

37. CONDITIONS OF PAYMENT

37.1. Payments will be made by the Contracting Authority to the Contractor in
accordance with these General Terms and Conditions. The Contract agreement
shall specify the frequency and the instalments of payments, the payment dates,
amounts and currencies, practical arrangements and specific requirements for
presentation of payment requests if any.

37.2. Payments due by the Contracting Authority shall be made to the
Contractor's bank account specified in the Contract agreement.

37.3. Sums due shall be paid within no more than 30 calendar days from the
date of issue of an interim payment certificate by the Engineer in accordance
with article 40, or of the issue of the final statement of account by the Engineer
in accordance with article 41.

38. ADVANCE PAYMENT

38.1. The Contracting Authority shall make an advance payment to the Contractor
of the amount, and by the dates, specified in the Contract agreement, against
provision by the Contractor of a guarantee in accordance with article 23.2, if
provided so in the Contract agreement.

38.2. The Contractor shall use the advance payment only to pay for equipment,
plant, materials, and mobilization expenses required specifically for execution of
the Contract. The Contractor shall demonstrate that the advance payment has
been used in this way by supplying copies of invoices or other documents to the
Engineer. Should the Contractor misuse any portion of the advance payment, it
shall become due and repayable immediately

38.3. Unless otherwise provided in the Contract agreement, the advance
payment shall be repaid by way of reduction of proportionate amounts from
interim payments. The amount of reduction in each interim payment shall be
calculated in accordance with the method specified in the Contract agreement.

39. MEASUREMENT

The following principles shall apply to the measurement of the Works:

39.1. For a global price contract, the amount due under the Contract shall be
determined on the basis of the breakdown of the overall price, or on the
basis of a breakdown expressed as a percentage of the Contract Price
corresponding to completed stages of the Works. Where items are
accompanied by quantities, these shall be firm quantities for which the
Contractor has submitted a global price and shall be paid for irrespective
of the quantities of Works actually carried out.

39.2. For a unit-price Contract:
a) the amount due under the Contract shall be calculated by applying the
unit rates to the quantities actually executed for the respective items, in
accordance with the Contract;

b) the quantities set out in the Bill of Quantities shall be the estimated
quantities of the Works, which shall not be taken as the actual and correct
quantities of the Works to be executed by the Contractor in fulfiment of his
obligations under the Contract;

c) the Engineer shall determine by measurement the actual quantities of
the Works executed by the Contractor, and these shall be paid for in
accordance with the provisions of article 40, Interim Payments. Save
where otherwise provided in the Contract agreement, no additions may be
made to the items in the Bill of Quantities, save as a result of a variation in
accordance with Article 28 or another provision of the Contract entitling the
Contractor to additional payment;

d) the Engineer must, when he requires any parts of the Works to be
measured, give the Contractor reasonable notice to attend or send a
qualified agent to represent him. The Contractor or his agent shall assist
the Engineer in making such measurements and shall fumish all
particulars required by the Engineer. Should the Contractor fail to attend
or to send an agent, the measurement made or approved by the Engineer
shall be binding on the Contractor;

e) the Works shall be measured net, notwithstanding any general or local
custom, save where otherwise provided for in the Contract.
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40. INTERIM PAYMENTS

40.1. At the end of each period specified in the Contract agreement, the
Contractor shall submit an application for interim payment to the Engineer in a
form approved by the Engineer. The application shall as a minimum include the
following items, as applicable:

a) the estimated Contract value of the permanent Works executed up to the
end of the period in question;

b)  an amount to be deducted for the repayment of advance payment under
Article 38.

40.2. Within 30 days of receiving an application for interim payment, it shall be
approved or amended in such a way that it reflects, in the Engineer's opinion,
the amount due to the Contractor under the Contract. In cases where there is a
difference of opinion as to the value of an item, the Engineer's view shall prevail.
After calculating the amount due to the Contractor the Engineer shall send the
Contracting Authority and the Contractor an interim payment certificate for the
amount due to the Contractor and shall inform the Contractor of the Works for
which payment is being made.

40.3. The Engineer may, by an interim payment certificate, make any corrections
or modifications to any previous certificate issued by him and shall have power
to modify the valuation in, or withhold the issue of, any interim payment certificate
if the Works or any parts thereof are not being carried out to his satisfaction.

41. FINAL STATEMENT OF ACCOUNT

41.1. Not later than 45 days after the issue of the Certificate of Final Completion
in accordance with article 51, the Contractor shall submit to the Engineer a draft
final statement of account with supporting documents showing in detail the value
of the work done in accordance with the Contract, together with all further sums
which the Contractor considers to be due to him under the Contract in order to
enable the Engineer to prepare the final statement of account.

41.2. Within 45 days of receiving the draft final statement of account and of all
information reasonably required for its verification, the Engineer shall prepare
the final statement of account, which determines:

a) the amount which, in his opinion, is finally due under the Contract;

b)  after establishing the amounts previously paid by the Contracting Authority
and all sums to which the Contracting Authority is entitled under the
Contract, the balance, if any, due, from the Contracting Authority to the
Contractor, or from the Contractor to the Contracting Authority, as the case
may be.

41.3. The Engineer shall issue the Contracting Authority and the Contractor, with
the final statement of account showing the final amount to which the Contractor
is entitled under the Contract. The Contracting Authority and the Contractor shall
sign the final statement of account as an acknowledgement of the full and final
value of the work performed under the Contract and shall promptly submit a
signed copy to the Engineer.

41.4. The final statement of account signed by the Contractor shall constitute a
written discharge of the Contracting Authority confirming that the total in the final
statement of account represents full and final settiement of all monies due to the
Contractor under the Contract. However, such discharge shall become effective
only after any payment due to the Contractor under the final statement of account
has been made.

42. REPAYMENT BY CONTRACTOR

42.1. The Contractor undertakes to repay any amounts paid in excess of the final
amount due to the Contracting Authority within 30 days of receiving a request to
do so. Should the Contractor fail to make repayment within this time period, the
Contracting Authority may, within two months of late payment, claim late-
payment interests from the Contractor calculated in the same conditions as in
article 43.

42.2. Amounts to be repaid to the Contracting Authority may be offset against
amounts of any kind due to the Contractor.

43. DELAYED PAYMENTS

43.1. If the Contracting Authority fails to make payments within the periods
specified in article 37.3, the Contractor may, within two months of late payment,
claim late-payment interest:




- at the rediscount rate applied by the issuing institution of the country of the
Contracting Authority where payments are in national currency;

- at the rate applied by the European Central Bank to its main refinancing
transactions in Euro, as published in the Official Journal of the European
Union, where payments are in Euro,

on the first day of the month in which the deadline expired, plus three and a half
percentage points. The late-payment interest shall apply to the time which
elapses between the date of the payment deadline (exclusive) and the date on
which the Contracting Authority's account is debited (inclusive).

43.2. Any default in payment of more than 90 days from the expiry of the period
laid down in Article 37.3 shall entitle the Contractor either not to perform the
Contract or to terminate it, with 30 days' prior notice to the Contracting Authority
and the Engineer.

COMPLETION OF WORKS

44. TESTS AND VERIFICATION OPERATIONS

The Works shall not be declared substantially completed until the verifications
and tests on completion prescribed in the Contract have been carried out in
accordance with article 31 at the expense of the Contractor. The Contractor shall
notify the Engineer of the date on which such verification and tests may
commence.

45. CERTIFICATE OF SUBSTANTIAL COMPLETION

45.1. When the whole of the Works have been substantially completed and have
satisfactorily passed any verification and test on completion prescribed by the
Contract, the Contractor may give a notice to that effect to the Engineer
accompanied by an undertaking to finish any outstanding work during the
Defects Liability Period. Such notice and undertaking shall be in writing and shall
be deemed to be a request by the Contractor, for the Engineer to issue a
Certificate of Substantial Completion in respect of the Works. The Engineer shall,
within 21 days of the date of delivery of such notice either issue to the Contractor,
with a copy to the Contracting Authority, a Certificate of Substantial Completion
stating the date on which, in his opinion, the Works were substantially completed
in accordance with the Contract or give instructions in writing to the Contractor
specifying all the work which, in the Engineer's opinion, requires to be done by
the Contractor before the issuance of such Certificate. The Engineer shall also
notify the Contractor of any defects in the Works affecting substantial completion
that may appear after such instructions and before completion of the work
specified therein. The Contractor shall be entitled to receive such Certificate of
Substantial Completion within 21 days of completion, to the satisfaction of the
Engineer, of the work so specified and making good any defect so notified. Upon
issuance of the Certificate of Substantial Completion of the Works, the
Contractor shall be deemed to have undertaken to complete with due expedition
any outstanding work during the Defects Liability Period.

46. SUBSTANTIAL COMPLETION OF SECTIONS OR PARTS OF THE
WORKS

In accordance with the procedure in article 45 and on the same conditions as
provided therein, the Contractor may request the Engineer to issue, and the
Engineer may issue, a Certificate of Substantial Completion in respect of any
Section or part of the Works which has been substantially completed and has
satisfactorily passed any tests on completion prescribed by the Contract, if:

a) a separate time for completion is provided in the Contract in respect of
such Section or part of the Works;

b)  such Section or part of the Works has been completed to the satisfaction
of the Engineer and is required by the Contracting Authority for his
occupation or use.

47. DEFECTS LIABILITY PERIOD

The expression "Defects Liability Period" shall mean the period of 365 days (or
any other period specified in the Contract Agreement), calculated from the date
of completion of the Works stated in the Certificate of Substantial Completion
issued by the Engineer or, in respect of any Section or part of the Works for
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which a separate Certificate of Substantial Completion has been issued, from
the date of completion of that Section or part as stated in the relevant Certificate.
The expression "the Works" shall, in respect of the Defects Liability Period, be
construed accordingly.

48. COMPLETION OF OUTSTANDING WORK AND REMEDYING OF
DEFECTS

During the Defects Liability Period, the Contractor shall finish the work, if any,
outstanding at the date of the Certificate of Substantial Completion, and shall
execute all such work of repair, amendment, reconstruction, rectification and
making good defects, imperfections, shrinkages or other faults as may be
required of the Contractor in writing by the Engineer during the Defects Liability
Period and within 14 days after its expiration, as a result of an inspection made
by or on behalf of the Engineer prior to expiration of the Defects Liability Period.

49. COST OF EXECUTION OF WORK OF REPAIR

All such outstanding work shall be carried out by the Contractor at his own
expense if the necessity thereof shall, in the opinion of the Engineer, be due to
the use of material or workmanship not in accordance with the Contract, or to
neglect or failure on the part of the Contractor to comply with any obligation
expressed or implied, on the Contractor's part under the Contract.

50. REMEDY ON CONTRACTOR'S FAILURE TO CARRY OUT WORK
REQUIRED

if the Contractor shall fail to do any such work outstanding on the Works, the
Contracting Authority shall be entitied to employ and pay other persons to carry
out the same, and all expenses consequent thereon or incidental thereto shall
be recoverable from the Contractor by the Contracting Authority, and may be
deducted by the Contracting Authority from any sums due or which may become
due to the Contractor or from guarantees held against the Contractor.

51. CERTIFICATE OF FINAL COMPLETION

Upon satisfactory completion of the work outstanding on the Works, the Engineer
shall within 30 days of the expiration of the Defects Liability Period issue a
Certificate of Final Completion to the Contractor. The Contract shall be deemed
to be completed upon issuance of such Certificate, provided that the provisions
of the Contract which remain unperformed and the settlement of disputes
provision in the Contract shall remain in force for as long as is necessary to
dispose of any outstanding matters or issues between the parties.

BREACH OF CONTRACT AND TERMINATION

52. BREACH OF CONTRACT

52.1. A Party shall be in a breach of Contract if it fails to discharge any of its
obligations under the Contract. Where a breach of Contract occurs, the injured
Party shall be entitled to damages and/or termination of the Contract.

52.2. Where a breach of Contract is attributable to the Contractor, the
Contracting Authority shall also be entitled to the following remedies as of right:

a) implementation of all or part of the Works using directly-
employed |labour;

b) termination of all or part of the Contract;

c) conclusion of a contract with a third party replacing the
Contractor, after prior termination of the original Contract.

52.3. In addition to the above-mentioned measures, the Contracting Authority
may claim the application of article 27 and the award of liquidated damages, as
well as the award of general damages.

52.4.In the event of the Works being executed by directly employed labour or by
a Contract with a third party replacing the Contractor, provisions of article 55.5
shall apply.

52.5. Recovery of damages, disbursements or expenses resulting from the
application of measures provided for in this Article shall be effected by deduction
from the sums due to the Contractor, from the deposit, or by payment under the
guarantee.




53. TERMINATION BY THE CONTRACTING AUTHORITY

The Contracting Authority may, after giving the Contractor 7 days' notice,
terminate the Contract in any of the following cases:

a) the Contractor is in breach of his obligations under the Contract;

b)  the Contractor fails to comply within a reasonable time with a notice given
by the Engineer requiring him to make good any neglect or failure to
perform his obligations under the Contract;

c) the Contractor refuses or neglects to carry out administrative orders given
by the Engineer;

d) the Contractor takes some action without requesting or obtaining the
authorisation of the Contracting Authority or the Engineer, when such prior
authorisation is required under the Contract;

e) the Contractor's declarations and warranties in respect of his eligibility
(article 61) and/or in respect of article 57 , 58 and article 59, appear to have
been untrue, or cease to be true;

f) any organisational modification occurs involving a change in the legal
personality, nature or control of the Contractor (or the members of the joint
venture or consortium), unless such modification is recorded in an
addendum to the Contract;

g) any other legal disability of the Contractor hindering execution of the
Contract occurs;

h)  the Contractor fails to provide the required guarantee or insurance, or if
the person providing the earlier guarantee or insurance required under the
present Contract is not able to abide by his commitments;

i) for convenience, if this is in the interest of the Contracting Authority.

54. TERMINATION BY THE CONTRACTOR

The Contractor may, after giving 14 days' notice to the Contracting Authority,
terminate the Contract in any of the following cases:

a) in the circumstances specified in article 43.2; or

b) if the Contracting Authority is in material breach of his obligations under
the Contract and has not taken any actions to remedy the same within 30
days following the receipt by the Contracting Authority of the Contractor's
notice specifying such breach; or

c) if the Contracting Authority suspends the progress of the Works or any part
thereof for more than 180 days, for reasons not specified in the Contract
or not attributable to the Contractor.

55. RIGHTS AND OBLIGATIONS UPON TERMINATION
55.1. Termination shall be without prejudice to any other rights or powers of the
Contracting Authority and the Contractor under the Contract.

55.2. The Engineer shall, upon the issue of the notice of termination of the
Contract, instruct the Contractor to take immediate steps to bring the Works to a
close in a prompt and orderly manner and to reduce expenditure to a minimum.
The Contractor shall make the Site safe and secure, and leave the Site as soon
as reasonably possible.

55.3. The Engineer shall, as soon as possible after termination, take the

following actions:

a) certify the value of the Works and all sums due to the Contractor at the
date of termination;

b)  draw a report on work performed by the Contractor after inspection of the
Works, and inventory taken of temporary structures, materials, plant and
equipment. The Contractor shall be summoned to the inspection and the
taking of the inventory.

55.4. The Contracting Authority shall have the option of acquiring in whole or in
part temporary Works and structures which have been approved by the
Engineer, plant, equipment and materials specifically supplied or manufactured
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in connection with the execution of Works under the Contract. The purchase
price of such Temporary Works, structures, equipment, plant and materials shall
not exceed the unpaid portion of the expenditure incurred by the Contractor,
such expenditure being limited to that required for the implementation of the
Contract under normal conditions. The Contracting Authority may purchase, at
market prices, the materials and items supplied or ordered by the Contractor and
not already paid for by the Contracting Authority on such conditions as the
Engineer considers appropriate.

55.5. The Contracting Authority may upon termination of the Contract, complete
the Works itself by using directly-employed labour or conclude another contract
with a third party replacing the Contractor. Additional expenditure resulting from
the use of directly employed labour or of a contract with a third party replacing
the Contractor shall be borne by the Contractor in the cases of termination by
the Contracting Authority under article 53 (a) to (h).

55.6. If the Contracting Authority terminates the Contract under article 53 (a) to
(h), it shall be entitied to recover from the Contractor any loss it has suffered up
to the maximum amount stated in the Contract. If no maximum amount is stated,
the Contracting Authority shall not be entitled to recover more than the part of
the Contract price corresponding to the value of that part of the Works which
cannot, by reason of the Contractor's failure, be put to their intended use.

55.7. In case of termination under article 52(i) and 53, the Contractor shall be
entitled to claim, in addition to sums owing to him for Works already satisfactorily
completed, and for sums owing to him under article 55.4, the reimbursement of
any reasonable cost incident to the prompt and orderly termination of the
Contract and substantiated costs resulting from commitments entered into prior
to the date of termination. The Contractor shall not be entitled to receive any
other payment or damages.

56. FORCE MAJEURE

56.1. Neither party shall be considered to be in breach of its obligations under
the Contract if the performance of such obligations is prevented by any
circumstances of force majeure which arise after the date of signature of the
Contract by both parties.

56.2. The term "force majeure”, as used herein shall mean acts of God, strikes,
lock-outs or other industrial disturbances, acts of the public enemy, wars,
whether declared or not, blockades, insurrection, riots, epidemics, landslides,
earthquakes, storms, lightning, floods, washouts, civil disturbances, explosions,
and any other similar unforeseeable events, beyond the control of either party
and which by the exercise of due diligence neither party is able to overcome.

A party affected by an event of force majeure shall take all reasonable measures
to remove such party's inability to fulfil its obligations hereunder with a minimum
of delay.

56.3. If either party considers that any circumstances of force majeure have
occurred which may affect performance of its obligations it shall notify the other
party immediately giving details of the nature, the probable duration and likely
effect of the circumstances. Unless otherwise directed by the Engineer in writing,
the Contractor shall continue to perform his obligations under the Contract as far
as is reasonably practicable, and shall employ every reasonable alternative
means to perform any obligations that the event of force majeure does not
prevent him from performing. The Contractor shall not employ such alternative
means unless directed to do so by the Engineer.

56.4. If the Contractor incurs additional costs in complying with the Engineer's
directions or using alternative means under Article 56.3, the amount thereof shall
be certified by the Engineer.

56.5. If circumstances of force majeure have occurred and continue for a period
of 180 days then, notwithstanding any extension of time for completion of the
Works that the Contractor may by reason thereof have been granted, either party
shall be entitled to serve the other with 30 days' notice to terminate the Contract.
If, on the expiry of the period of 30 days, the situation of force majeure still
applies, the Contract shall be terminated and, by virtue of the law governing the
Contract, the parties shall be released from further execution of the Contract.

57. CHILD LABOUR AND FORCED LABOUR

The Contractor (and each member of a joint venture or consortium) warrants that
it and its affiliates comply with the UN Convention on the Rights of the Child -
UNGA Doc A/RES/44/25 (12 December 1989) with Annex — and that it or its
affiliates has not made or will not make use of forced or compulsory labour as
described in the Forced labour Convention and in the Abolition of Forced Labour
Convention 105 of the International Labour Organization. Furthermore the
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Contractor warrants that it, and its affiliates, respect and uphold basic social (d) They have not fulfilled obligations relating to the payment of social security
rights and working conditions for its employees. Any breach of this contributions or payment of taxes in accordance with the legal provisions
representation and warranty, in the past or during the performance of the of the country in which they are established or with those of the country of

sonimuct; shall eiite tie Contaciing Authanly 1o trminate this. Contract the Contracting Authority or those of the country where the Contract is to
immediately upon notice to the Contractor, at no cost or liability for the

Contracting Authority. be performed;
58. MINES () They have been the subject of a judgement that has the force of res
The Contractor (and each member of a joint venture or consortium) warrants that judicata for fraud, corruption, involvement in a criminal organisation or any

it and its affiliates is not engaged in any development, sale or manufacture of
anti-personnel mines and/or cluster bombs or components utilized in the
manufacture of anti-personnel mines and/or cluster bombs. Any breach of this

other illegal activity;

representation and warranty shall entitie the Contracting Authority to terminate ® F°||°Wi”9 another procurement procgdure or grant award procedure
this Contract immediately upon notice to the Contractor, at no cost or liability for financed by the European Community budget or another donor, or
the Contracting Authority. following another procurement procedure carried out by the Contracting

Authority or one of its partners, they have been declared to be in serious

59. ANTI-MONEY LAUNDERING AND COMBATING THE FINANCING OF breach of Contract for failure to comply with their Contractual obligations.

TERRORISM
59.1. The Contractor/s and any sub-Contractor/s certifies/certify none of the
funds provided under this contract are used directly or indirectly to assist in,
sponsor, or provide support for acts of terrorism or to support organizations or 62. CHECKS AND AUDITS . " ;
; ; ; [ . For the purpose of checks and audit the Contractor shall permit the Contracting
persons listed as terrorists on lists maintained by the United States government, : ) 3 : ; i o A
the United Nations, the European Union. and other entities Authority and the Engineer to inspect, at any time, the records including financial
' P ! ' and accounting documents and to make copies thereof and shall permit the

59.2. The Contractor/s and any sub-Contractor/s authorize the verification of Contracting authority, the Engineer, or any person authorized by them, including

. B : N . s the European Commission, the European Anti-Fraud Office and the Court of
thei company idantty, whaer thrcugAh hird_parties or ofﬁ(_:lal goverqment Auditors in case the Contract is financed by the European Community budget,
databases or by any other means considered by the Contracting Authority as t i N dit h d d accolnits both during and after the
appropriate for the compliance of its duties with anti-money laundering and a anyf 'mef' tho 33 Ik su'(l':h rec_ors se:t?ons May take: place 30 7 GBS SHET
combating the financing of terrorism (AML/CFT) policies and any requirements exacution ol eivVerks. Tnese: INsp _may place up y t
imposed by applicable laws the final payment. The Contracting Authority and_ the Engineer may carry ou

' whatever documentary or on-the-spot checks it deems necessary to find
. e . . i i | commercial expenses.
59.3. Natural persons authorize the verification by submitting an informed evidence in case qf st_Jspected Ungsug
consent form aE requested by the Contracting Author)i/ty. ¢ If the purchase is financed by backdonor funds, and FCA has agreed

with the backdonor about conducting tests on FCA’s suppliers, the
Supplier shall allow the backdonor to conduct tests on them according
60. CODE OF CONDUCT to the terms and conditions of the grant agreement. (Amendment 24"

. ) October, 2016)
By signing the Contract the Contractor commits to ensure compliance of the FCA

Code of Conduct for Contractors in all its operations under this Contract.
Contractor shall ensure that all its” staff ar aware of, read and follow the Code,
understand what it means in concrete behavioural terms and understand that the

. DISPUTES
violation of the Code lead to Disciplinary actions. 63. SETTLEMENT OF

63.1. The parties shall make every effort to settle amicably any dispute, which
may arise between them. Once a dispute has arisen, the parties shall notify each
other in writing of their positions on the dispute and any solution, which they
consider possible. If either party deems it useful, the Parties shall meet and try
and settle the dispute. A party shall respond to a request for amicable settlement

The Parties shall report to each other any substantial suspicions of breaches of
violations of the Code by Contractor with no delay. Suspicions and concerns are

to be addressed fairly, appropriately, and in a timely manner. The Contractor within 30 days of such a request. The maximum period laid down for reaching
commits to cooperate with an investigation of a possible violation of the Code, if such a settlement shall be 120 days from the commencement of the procedure.
needed, agreeing that FCA has a leading role related to such investigations. Should the attempt to reach an amicable settiement fail or a party fail to respond
The Contractor shall ensure that any staff member having violated the Code will in time to requests for a settlement, either party shall be free to proceed to the

be subject to appropriate disciplinary measures. If there is sufficient evidence of next stage-of the dispute-settiement pracedure: by notifying the other.

non-compliance, and no appropriate disciplinary measures are taken regardless

63.2. If no settlement is reached within 120 days of the start of the amicable
of FCA's recommendation, FCA has a right to terminate the Contract.

dispute-settiement procedure, each party may seek:

a) either a ruling from a national court
By signing this Contract the Contractor certifies having received, read and fully b) oran arbitration ruling

understood the Code. in accordance with the Contract agreement .

61. INELIGIBILITY

By signing the Contract Agreement, the Contractor (or, if a joint venture or 64. ASSIGNMENT OF RIGHTS AND OBLIGATIONS BY THE CONTRACTING

consortium, any member thereof) certifies that he and/or his affiliates are not in AUTHORITY

one of the situations listed below: The Contracting Authority reserves the right to transfer and assign to any

(@) They are bankrupt or being wound up, are having their affairs of its partners, or other beneficiary, any right and any obligation the Contracting
administrated by courts, have entered into an agreement with creditors, Authority has against the Contractor under the Contract.

have suspended business activities, are the subject of proceedings
concerning house matters, or are in any analogous situation arising from
a similar procedure provided for in national legislation or regulations;

(b) They have been convicted of an offence concerning their professional
conduct by a judgement that has the force of res judicata;

(c) They have been guilty of grave professional misconduct proven by any
means that the Contracting Authority can justify;
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