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A. CONTRACT AND INTERPRETATION

1. Definitions 1.1 Boldface type is used to identify defined terms.

Bill of Quantities means the priced and completed Bill of
Quantities forming part of the Contractor’s Bid.

The Certificate of Completion is a document issued by the
Project Manager upon completion of Rehabilitation Works,
Improvement Works and Emergency Works, or parts thereof,
as applicable, in accordance with GC 54.1

The Completion Date is the date of completion of the Services
and Works as certified by the Project Manager, in accordance
with Sub-Clause 10.2.

The Contract is the Contract between the Employer and the
Contractor to perform the services to be provided by the
Contractor, and to execute, complete, and maintain the Works.
It consists of the documents listed in Clause 3 below.

The Contractor is a person or corporate body whose Bid to
carry out the Works and Services has been accepted by the
Employer.

The Contractor’s Bid is the completed bidding document
submitted by the Contractor to the Employer.

The Contract Price is the price stated in the Letter of
Acceptance and thereafter as adjusted in accordance with the
provisions of the Contract.

Days are calendar days; months are calendar months.

A Defect is any part of the Works and Services not completed
in accordance with the Contract.

The Defects Liability Certificate is the certificate issued by
Project Manager upon correction of defects by the Contractor.

The Defects Liability Period is the period specified in the
Contract and is applicable for Rehabilitation Works and
Improvement Works, with exclusions identified in the PC, if
any.

Dispute Review Board (DRB) is a board of three members
selected and act in accordance with rules and procedures
defined in the Contract to seek to resolve any dispute of any
kind that may arise between the Employer and the Contractor
in connection with or arising out of the Contract, as provided
for in Clause 6 hereunder.
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Dispute Review Expert (DRE) is one expert selected and
acting in accordance with rules and procedures defined in the
Contract to seek to resolve any dispute of any kind that may
arise between the Employer and the Contractor in connection
with or arising out of the contract, as provided for in Clause 6
hereunder.

Drawings include calculations and other information provided
by the Contractor for the execution of the Contract.

Emergency Works is a set of necessary and sufficient
activities to reinstate the Road and reconstruct its structure or
right of way strip damaged as a result of natural phenomena
with imponderable consequences, such as strong storms,
flooding and earthquakes. The need for execution of
Emergency Works is jointly identified by the Employer and the
Contractor and for starting of execution of Emergency Works
the Employer shall issue a Work Order.

The Employer is the party who employs the Contractor to
carry out the Works and Services.

Equipment is the Contractor’s machinery and vehicles
brought temporarily to the Site to construct the Works and to
carry out the Services.

Improvement Works consists of a set of interventions that
add new characteristics to the Road in response to existing or
new traffic, safety or other conditions, as defined in the
Specifications.

Rehabilitation Works are specific and clearly defined civil
works the Contractor is required to carry out under the
conditions of the Contract, as defined in the Specifications.
Rehabilitation Works quantities were estimated by the
Contractor to achieve the performance standards defined by the
Service Levels and offered at a Lump-Sum price.

The Intended Completion Date is the date on which it is
intended that the Contractor shall complete the Works and
Services. The Intended Completion Date is specified in the
Particular Conditions (PC). The Intended Completion Date
may be revised only by the Project Manager by issuing an
extension of time.

Materials are all supplies, including consumables, used by the
Contractor for incorporation in the Works and for provision of
Services.

The Project Manager is the person named in the PC who is
responsible for the overall administration of the Contract on
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behalf of the Employer, and the supervision of works and
services to be performed thereunder. The Project Manager may
delegate through a written instrument some of his functions to
any other competent person, retaining however the overall
responsibility for the actions of that person. The Project
Manager may not delegate the overall administrative control of
the Contract.

Road means the road or network of roads for which the Works
and Services are contracted under the Contract.

The Road Management Office is the location indicated by the
Contractor from which the Road Manager operates, and where
the Contractor shall receive notifications.

The Road Manager is a person appointed by the Contractor
who is in charge of managing all activities of the Contractor
under the Contract. He is also the Contractor’s Representative
for the purposes of this contract.

Services means all interventions on the Road under the
Contract and all activities related to the management and
evaluation of the Road which shall be carried out by the
Contractor in order to achieve and keep the Road Performance
Standards as defined by the Service Levels, and to receive full
payment of the quarterly fee under the contract

Service Levels are the minimum performance standards for the
level of quality of conditions of the Road defined in the
Specifications which the Contractor shall comply with.

The Site is the area defined as such in the PC.

Site Investigation Reports are those that were included in the
bidding document and are factual and interpretative reports
about the surface and subsurface conditions at the Site.

The Start Date is the date when the Contractor has started the
physical execution of the Works and Services on the site. It
does not necessarily coincide with any of the Site Possession
Dates.

A Subcontractor is a person or corporate body who has a
contractual agreement with the Contractor to carry out certain
activities related to the services to be provided under the
contract, which may include work on the Site.

Specifications means the Specifications of the Works and
Services included in the Contract and any modification or
addition made or approved by the Project Manager.
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A Variation is an instruction given by the Project Manager
which varies the Works or Services.

The Works are what the Contract requires the Contractor to
construct, install, and turn over to the Employer, as covered
under Rehabilitation Works, Improvement Works and
Emergency Works.

Work Order is an order issued by the Project Manager to the
Contractor authorizing the execution of Improvement Works
and Emergency Works, as provided for in Clause 27 hereunder.

2. Interpretation 2.1 In interpreting these General Conditions (GC), singular also
means plural, male also means female or neuter, and vice versa.
Headings have no significance. Words have their normal
meaning under the language of the Contract unless specifically
defined. The Project Manager will provide instructions
clarifying queries about these General Conditions (GC).

3. Documents 3.1 The documents forming the Contract shall be interpreted in the
Forming the following order of priority:
Contract

(1) Agreement,

(2) Letter of Acceptance,

(3) Contractor’s Bid,

(4) Particular Conditions (PC),
(5) General Conditions (GC),
(6) Specifications,

(7) Drawings,

(8) Bill of Quantities, and

(9) any other document listed in the PC as forming part of
the Contract.

4. Language and Law 4.1 The language of the Contract and the law governing the
Contract are stated in the PC.

5. Notices 5.1 Unless otherwise stated in the Contract, all notices to be given
under the Contract shall be in writing, and shall be sent by
personal delivery, airmail post, special courier, fax or E-mail to
the address of the relevant party set out in the PC, with the
following provisions:

5.1.1 Any notice sent by fax or E-mail shall be confirmed
within two (2) days after dispatch by notice sent by
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5.2

5.3

5.4

airmail post or special courier, except as otherwise
specified in the Contract.

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

5.1.3 Any notice delivered personally or sent by fax or E-mail
shall be deemed to have been delivered on date of its
dispatch.

5.1.4 Either party may change its postal, fax or E-mail address
or addressee for receipt of such notices by ten (10) days’
notice to the other party in writing.

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

The Contractor shall provide at its own cost, and maintain in
operation permanently during the duration of the Contract,
such communications equipment which ensures that both
written (fax or E-mail) and oral (voice) communications can
be established at all times

(@) between the Road Manager and his senior field staff;
(b) between the Project Manager and the Road Manager;

(c) between the public telephone system and the Road
Manager;

(d) The equipment to be provided and maintained includes the
equipment located at the Project Manager’s office.

At the Start Date of the Contract, the Contractor must
communicate to the Employer the address of his office, including
the postal, fax and E-mail address, which for the purposes of this
contract is called the Road Management Office, where Notices
will be addressed to. The Employer may require that the physical
location of the Road Management Office is within the close
geographical area of the Road. If the Contractor fails to
communicate the address of his Road Management Office, and
the Employer is otherwise unable to locate the Road Manager, all
notifications to the Contractor shall be valid if they are deposited
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6. Settlement of
Disputes
(Alternative when
using a Dispute
Review Board)

6.1

at a designated location within the office of the Project Manager,
and if a copy is sent to the Contractor’s legal address.

Dispute Review Board

6.1.1 If any dispute of any kind whatsoever shall arise between
the Employer and the Contractor in connection with or
arising out of the Contract, including without prejudice
to the generality of the foregoing, any question regarding
its existence, validity or termination, or the execution of
the Works and Services—whether during the progress of
the execution or after completion and whether before or
after the termination, abandonment or breach of the
Contract—the parties shall seek to resolve any such
dispute or difference by mutual consultation. If the
parties fail to resolve such a dispute or difference by
mutual consultation, then the matter in dispute shall, in the
first place, be referred in writing by either party to the
Disputes Review Board (‘the Board”), with a copy to the
other party.

6.1.2 The Board shall be established when each of the three Board
Members has signed a Board Member’s Declaration of
Acceptance as required by the DRB’s Rules and Procedures
(which, along with the Declaration of Acceptance form, are
attached to the Contract). The Board shall comprise three
Members experienced with the type of construction and
services involved in the Contract and with the interpretation
of contractual documents. One Member shall be selected by
each of the Employer and the Contractor and approved by
the other. If either of these Members is not so selected and
approved within 28 days of the date of the Letter of
Acceptance, then upon the request of either or both parties
such Member shall be selected as soon as practicable by the
Appointing Authority specified in the PC. The third
Member shall be selected by the other two and approved by
the parties. If the two Members selected by or on behalf of
the parties fail to select the third Member within 14 days
after the later of their selections, or if within 14 days after
the selection of the third Member, the parties fail to approve
that Member, then upon the request of either or both parties
such third Member shall be selected promptly by the same
Appointing Authority specified in the PC who shall seek the
approval of the proposed third Member by the parties before
selection but, failing such approval, nevertheless shall select
the third Member. The third Member shall serve as
Chairman of the Board.

6.1.3In the event of death, disability, or resignation of any
Member, such Member shall be replaced in the same
manner as the Member being replaced was selected. If for
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whatever other reason a Member shall fail or be unable
to serve, the Chairman (or failing the action of the
Chairman then either of the other Members) shall inform
the parties and such nonserving Member shall be
replaced in the same manner as the Member being
replaced was selected. Any replacement made by the
parties shall be completed within 28 days after the event
giving rise to the vacancy on the Board, failing which the
replacement shall be made by the Appointing Authority
in the same manner as described above. Replacement
shall be considered completed when the new Member
signs the Board Member’s Declaration of Acceptance.
Throughout any replacement process the Members not
being replaced shall continue to serve and the Board shall
continue to function and its activities shall have the same
force and effect as if the vacancy had not occurred,
provided, however, that the Board shall not conduct a
hearing nor issue a Recommendation until the
replacement is completed.

6.1.4 Either the Employer or the Contractor may refer a dispute
to the Board in accordance with the provisions of the
DRB’s Rules and Procedures, attached to the Contract.
The Recommendation of the Board shall be binding on
both parties, who shall promptly give effect to it unless
and until the same shall be revised, as hereinafter
provided, in an arbitral award. Unless the Contract has
already been repudiated or terminated, the Contractor
shall continue to proceed with the Works and Services in
accordance with the Contract.

6.1.5 If either the Employer or the Contractor is dissatisfied
with any Recommendation of the Board, or if the Board
fails to issue its Recommendation within 56 days after
receipt by the Chairman of the Board of the written
Request for Recommendation, then either the Employer
or the Contractor may, within 14 days after his receipt of
the Recommendation, or within 14 days after the expiry
of the said 56-day period, as the case may be, give notice
to the other party of his intention to commence
arbitration, as hereinafter provided, as to the matter in
dispute. Such notice shall establish the entitlement of the
party giving the same to commence arbitration, as
hereinafter provided, as to such dispute and, subject to
Sub-Clause 6.3, no arbitration in respect thereof may be
commenced unless such notice is given.

6.1.6 If the Board has issued a Recommendation to the
Employer and the Contractor within the said 56 days and
no notice of intention to commence arbitration as to such
dispute has been given by either the Employer or the
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Contractor within 14 days after the parties received such
Recommendation from the Board, the Recommendation
shall become final and binding upon the Employer and
the Contractor.

6.1.7 Whether or not it has become final and binding upon the
Employer and the Contractor, a Recommendation shall
be admissible as evidence in any subsequent dispute
resolution procedure, including any arbitration or
litigation having any relation to the dispute to which the
Recommendation relates.

6.1.8 All Recommendations that have become final and
binding shall be implemented by the parties forthwith.

Page 13/101



6.2 Arbitration

6.2.1 If either the Employer or the Contractor is dissatisfied with
the Board’s decision, then either the Employer or the
Contractor may, in accordance with Sub-Clause 6.1.5, give
notice to the other party of its intention to commence
arbitration, as hereinafter provided, as to the matter in
dispute, and no arbitration in respect of this matter may be
commenced unless such notice is given. The arbitral
tribunal shall have full power to open up, review, and revise
any decision, opinion, instruction, determination,
certificate, and any Recommendation(s) of the Board.

6.2.2 Any dispute in respect of which a notice of intention to
commence arbitration has been given, in accordance with
GC Sub-Clause 6.2.1, shall be finally settled by
arbitration. Neither party shall be limited in the
proceedings before such arbitration tribunal to the
evidence or arguments put before the Board for the
purpose of obtaining his Recommendation(s) pursuant to
Sub-Clause 6.2.1. No Recommendation shall disqualify
the Board from being called as a witness and giving
evidence before the arbitrator(s) on any matter
whatsoever relevant to the dispute Arbitration may be
commenced prior to or after completion of the Works and
Services.

6.2.3 Arbitration proceedings shall be conducted in accordance
with the rules of procedure designated in the PC.

6.3 Where neither the Employer nor the Contractor has given
notice of intention to commence arbitration of a dispute within
the period stated in Sub-Clause 6.1.5 and the related
Recommendation has become final and binding, either party
may, if the other party fails to comply with such
Recommendation and without prejudice to any other right it
may have, refer the failure to arbitration in accordance with
Sub-Clause 6.2. The provisions of Sub-Clause 6.1 shall not
apply to any such reference

6.4 Notwithstanding any reference to the Board or Arbitration
herein,

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

the Employer shall pay the Contractor any monies due the
Contractor.

Page 14/101



6. Settlement of 6.1 Dispute Review Expert

Disputes

(Alternative when 6.1.1 If any dispute of any kind whatsoever shall arise between
using a Dispute the Employer and the Contractor in connection with or
Review Expert) arising out of the Contract, including without prejudice

to the generality of the foregoing, any question regarding
its existence, validity or termination, or the execution of
the Works and Services—whether during the progress of
the execution or after completion and whether before or
after the termination, abandonment or breach of the
Contract—the parties shall seek to resolve any such
dispute or difference by mutual consultation. If the
parties fail to resolve such a dispute or difference by
mutual consultation, then the matter in dispute shall, in the
first place, be referred in writing by either party to the
Disputes Review Expert (‘DRE”), with a copy to the other

party.

6.1.2 The DRE shall take up his functions after having signed a
DRE’s Declaration of Acceptance as required by the
DRE’s Rules and Procedures (which, along with the
Declaration of Acceptance form, are attached to the
Contract). The DRE shall be a person experienced with
the type of construction and services involved in the
Contract and with the interpretation of contractual
documents and shall be selected by agreement between
the Employer and the Contractor. If the DRE is not
selected within 28 days of the date of the Letter of
Acceptance, then upon the request of either or both
parties the DRE shall be selected as soon as practicable
by the Appointing Authority specified in the PC.

6.1.3 In the event of death, disability, or resignation of the
DRE, the latter shall be replaced by agreement between
the Employer and the Contractor. Any replacement made
by the parties shall be completed within 28 days after the
event giving rise to the need for a replacement, failing
which the replacement shall be made by the same
Appointing Authority as above.

6.1.4 Either the Employer or the Contractor may refer a dispute
to the DRE in accordance with the provisions of the
DRE’s Rules and Procedures, attached to the Contract.
The Recommendation of the DRE shall be binding on
both parties, who shall promptly give effect to it unless
and until the same shall be revised, as hereinafter
provided, in an arbitral award. Unless the Contract has
already been repudiated or terminated, the Contractor
shall continue to proceed with the Works and Services in
accordance with the Contract.
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6.2

6.1.5 If either the Employer or the Contractor is dissatisfied
with any Recommendation of the DRE, or if the DRE
fails to issue his Recommendation within 56 days after
he has received the written Request for
Recommendation, then either the Employer or the
Contractor may, within 14 days after his receipt of the
Recommendation, or within 14 days after the expiry of
the said 56-day period, as the case may be, give notice to
the other party of his intention to commence arbitration,
as hereinafter provided, as to the matter in dispute. Such
notice shall establish the entitlement of the party giving
the same to commence arbitration, as hereinafter
provided, as to such dispute and, subject to Sub-Clause
6.3, no arbitration in respect thereof may be commenced
unless such notice is given.

6.1.6If the DRE has issued a Recommendation to the
Employer and the Contractor within the said 56 days and
no notice of intention to commence arbitration as to such
dispute has been given by either the Employer or the
Contractor within 14 days after the parties received such
Recommendation from the DRE, the Recommendation
shall become final and binding upon the Employer and
the Contractor.

6.1.7 Whether or not it has become final and binding upon the
Employer and the Contractor, a Recommendation shall
be admissible as evidence in any subsequent dispute
resolution procedure, including any arbitration or
litigation having any relation to the dispute to which the
Recommendation relates.

6.1.8 All Recommendations that have become final and
binding shall be implemented by the parties forthwith.

Arbitration

6.2.1 If either the Employer or the Contractor is dissatisfied with
the DRE’s decision, then either the Employer or the
Contractor may, in accordance with Sub-Clause 6.1.5, give
notice to the other party of its intention to commence
arbitration, as hereinafter provided, as to the matter in
dispute, and no arbitration in respect of this matter may be
commenced unless such notice is given. The arbitral
tribunal shall have full power to open up, review, and revise
any decision, opinion, instruction, determination,
certificate, and any Recommendation(s) of the DRE.

6.2.2 Any dispute in respect of which a notice of intention to
commence arbitration has been given, in accordance with
GC Sub-Clause 6.2.1, shall be finally settled by
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arbitration. Neither party shall be limited in the
proceedings before such arbitration tribunal to the
evidence or arguments put before the DRE for the
purpose of obtaining his Recommendation(s) pursuant to
Sub-Clause 6.2.1. No Recommendation shall disqualify
the DRE from being called as a witness and giving
evidence before the arbitrator(s) on any matter
whatsoever relevant to the dispute Arbitration may be
commenced prior to or after completion of the Works and
Services.

6.2.3 Arbitration proceedings shall be conducted in accordance
with the rules of procedure designated in the PC.

6.3  Where neither the Employer nor the Contractor has given
notice of intention to commence arbitration of a dispute within
the period stated in Sub-Clause 6.1.5 and the related
Recommendation has become final and binding, either party
may, if the other party fails to comply with such
Recommendation and without prejudice to any other right it
may have, refer the failure to arbitration in accordance with
Sub-Clause 6.2. The provisions of Sub-Clause 6.1 shall not
apply to any such reference.

6.4 Notwithstanding any reference to the DRE or Arbitration
herein,

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

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

B. ASSIGNMENT OF RESPONSIBILITIES

7. Scope of Works 7.1 Unless otherwise expressly limited in the Specifications, the
and Services Contractor’s obligations cover the Design, the carrying out of
all Works and the performance of all Services required for

keeping the Road in accordance with the Service Levels

defined in the Specifications, while at the same time respecting

the plans, procedures, specifications, drawings, codes and any

other documents as identified in the Specifications. Such

specifications include, but are not limited to, the provision of

supervision and engineering services; the supply of labor,

materials, equipment; Contractor’s Equipment; construction

utilities and supplies; temporary materials, structures and

facilities; transportation (including, without limitation,

unloading and hauling to, from and at the Site); and storage,

except for those supplies, works and services that will be
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provided or performed by the Employer, if any, as set forth in
the corresponding Specifications.

7.2 The Contractor shall, unless specifically excluded in the
Contract, perform all such work, services and/or supply all
such items and materials not specifically mentioned in the
Contract but that can be reasonably inferred from the Contract
as being required for attaining the Performance Standards (as
specified in Clause 24 of GC) as if such work, services and/or
items and materials were expressly mentioned in the Contract.

8. Design 8.1 The Contractor shall be responsible for the design and
Responsibility programming of the Works and Services, and for the accuracy
and completeness of the information used for that design and
programming in accordance with the requirements established

in the Specifications.

8.2 Specifications and Drawings

8.2.1 The Contractor shall execute the basic and detailed
design and the engineering work in compliance with the
provisions of the Contract and the Specifications, or
where not so specified, in accordance with good
engineering practice.

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

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

8.3 Codes and Standards

Wherever references are made in the Contract to codes and
standards in accordance with which the Contract shall be
executed, the edition or the revised version of such codes and
standards current at the date twenty-eight (28) days prior to
date of Bid submission shall apply unless otherwise specified.
During Contract execution, any changes in such codes and
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8.4

standards shall be applied after approval by the Employer and
shall be treated in accordance with GC Clause 63.

Approval/Review of Technical Documents by Project Manager

8.4.1 Forthose Works specified in the PC, the Contractor shall
prepare (or cause its Subcontractors to prepare) and
furnish to the Project Manager the documents listed in
the Specifications (List of Documents for Approval or
Review) for its approval or review.

Unless otherwise specified in the PC, the Contractor
shall not be required to submit for the Employer’s
approval the Design or other technical documents
concerning the Maintenance Services remunerated
through quarterly lump-sum payments.

Any part of the Works 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.

GC Sub-Clauses 8.4.2 through 8.4.7 shall apply only to
those documents requiring the Project Manager’s
approval, but not to those furnished to the Project
Manager for his information or review only.

8.4.2 Within fourteen (14) days after receipt by the Project
Manager of any document requiring the Project
Manager’s approval in accordance with GC Sub-Clause
8.4.1, the Project Manager shall either return one copy
thereof to the Contractor with its approval endorsed
thereon or shall notify the Contractor in writing of its
disapproval thereof and the reasons therefore and the
modifications that the Project Manager proposes.

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

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

8.4.4 If the Project Manager disapproves the document, the
Contractor shall modify the document and resubmit it
for the Project Manager’s approval in accordance with
GC Sub-Clause 8.4.2. If the Project Manager approves
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9. Copyright

the document subject to modification(s), the Contractor
shall make the required modification(s), whereupon the
document shall be deemed to have been approved.

8.45 If any dispute or difference occurs between the
Employer and the Contractor in connection with or
arising out of the disapproval by the Project Manager of
any document and/or any modification(s) thereto that
cannot be settled between the parties within a reasonable
period, then such dispute or difference may be referred
to the DRB (or DRE) for determination in accordance
with GC Sub-Clause 6.1 hereof. If such dispute or
difference is referred to the DRB (or DRE), the Project
Manager shall give instructions as to whether and if so,
how, performance of the Contract is to proceed. The
Contractor shall proceed with the Contract in
accordance with the Project Manager’s instructions,
provided that if the DRB (or DRE) upholds the
Contractor’s view on the dispute and if the Employer has
not given notice under GC Sub-Clause 6.1.5 hereof, then
the Contractor shall be reimbursed by the Employer for
any additional costs incurred by reason of such
instructions and shall be relieved of such responsibility
or liability in connection with the dispute and the
execution of the instructions as the DRB (or DRE) shall
decide, and the Time for Completion shall be extended
accordingly.

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

8.4.7 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 GC Sub-Clause 8.4.

If the Project Manager requests any change in any
already approved document and/or in any document
based thereon, the provisions of GC Clause 63.2 shall
apply to such request.

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

party.

10. Start Date and 10.1 The Contractor shall start the Works and Services within the
Completion period specified in the PC. Upon request from the Contractor,
the Employer shall confirm in writing the Start Date, after

verifying that works and services have started on the Site.

10.2 The Contractor shall attain the required Service Levels and the
Completion of the Rehabilitation and Improvement Works (or
of a part where a separate time for Completion of such part is
specified in the Contract) within the time schedules included in
the PC and the Specifications, or within such extended time to
which the Contractor shall be entitled under GC Clause 64

hereof.
11. Contractor’s 11.1 The Contractor shall design and carry out the Works and
Responsibilities Services  (including  associated  purchases  and/or

subcontracting) necessary to comply with the requirements
established in the Specifications with due care and diligence in
accordance with the Contract.

11.2 The Contractor confirms that it has entered into this Contract
on the basis of a proper examination of the data relating to the
Works and Services required, including any data and tests
provided by the Employer, and on the basis of information that
the Contractor could have obtained from a visual inspection of
the Site and of other data readily available to it relating to the
Road as of the date twenty-eight (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 Works and Services.

11.3 The Contractor shall acquire in its name all permits, approvals
and/or licenses from all local, state or national government
authorities or public service undertakings in the country of the
Employer that are necessary for the performance of the
Contract, including, without limitation, visas for the
Contractor’s and Subcontractor’s personnel and entry permits
for all imported Contractor’s Equipment. The Contractor shall
acquire all other permits, approvals and/or licenses that are not
the responsibility of the Employer under GC Sub-Clause 14.3
hereof and that are necessary for the performance of the
Contract.

11.4 The Contractor shall comply with all laws in force in the
country of the Employer and where the Works and Services are
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carried out. The laws will include all local, state, national or
other laws that affect the performance of the Contract and bind
upon the Contractor. The Contractor shall indemnify and hold
harmless the Employer from and against any and all liabilities,
damages, claims, fines, penalties and expenses of whatever
nature arising or resulting from the violation of such laws by
the Contractor or its personnel, including the Subcontractors
and their personnel, but without prejudice to GC Sub-Clause
14.1 hereof.

11.5 Any Plant, Material and Services that will be incorporated in or
be required for the Works and Services and other supplies shall
have their origin in an eligible Country as defined under the
Bank’s procurement guidelines.

11.6 The Contractor shall keep, and shall make all reasonable efforts
to cause its Subcontractors and subconsultants to keep, accurate
and systematic accounts and records in respect of the Goods in
such form and details as will clearly identify relevant time
changes and costs.

11.7 Pursuant to paragraph 2.2 e. of Appendix A to the General
Conditions, the Contractor shall permit and shall cause its
subcontractors and subconsultants to permit, the Bank and/or
persons appointed by the Bank to inspect the Site and/or the
accounts and records relating to the procurement process,
selection and/or contract execution, and to have such accounts
and records audited by auditors appointed by the Bank if
requested by the Bank. The Contractor’s and its
Subcontractors’ and subconsultants’ attention is drawn to Sub-
Clause 66.1 which provides, inter alia, that acts intended to
materially impede the exercise of the Bank’s inspection and
audit rights constitute a prohibited practice subject to contract
termination (as well as to a determination of ineligibility
pursuant to the Bank’s prevailing sanctions procedures).

12. Subcontracting 12.1 The Contractor may subcontract activities listed in the PC. Any
other activity under the Contract may be subcontracted only
when approved by the Project Manager. The Contractor may
not assign the entire Contract without the approval of the
Employer in writing. Subcontracting shall not alter the
Contractor’s obligations nor relieve the Contractor from any
liability or obligation under the Contract and he shall be
responsible for the acts, defaults and neglects of any
Subcontractor, his agents, servants or workmen as fully as if
they were the acts, defaults or neglects of the Contractor, his
agents, servants or workmen.

12.2 Notwithstanding GC Sub-Clause 12.1, the Contractor may
subcontract under his own responsibility and without prior
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approval of the Employer the small Works and Services also
listed in the PC.

13. Assignment of 13.1 Neither the Employer nor the Contractor shall, without the
Contract 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.

14. Employer’s 14.1 The Employer shall apply due diligence to ensure the accuracy
Responsibilities of all information and/or data to be supplied to the Contractor
as described in the Specifications, except when otherwise

expressly stated in the Contract.

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

14.3 The Employer shall acquire and pay for all permits, approvals
and/or licenses from all local, state or national government
authorities or public service undertakings in the country where
the Site is located, when such authorities or undertakings
require the Employer to obtain them in the Employer’s name,
are necessary for the execution of the Contract, and are
specified in the corresponding Specifications.

14.4 1f requested by the Contractor, the Employer shall use its best
endeavors to assist the Contractor in obtaining in a timely and
expeditious manner all permits, approvals and/or licenses
necessary for the execution of the Contract from all local, state
or national government authorities or public service
undertakings that such authorities or undertakings require the
Contractor or Subcontractors or the personnel of the Contractor
or Subcontractors, as the case may be, to obtain.

14.5 The Employer shall be responsible for the continued operation
of the Road after Completion, in accordance with GC Sub-
Clause 28, and shall be responsible for facilitating the
Guarantee Test(s) for the Road, in accordance with GC Sub-
Clause 20.

14.6 All costs and expenses involved in the performance of the
obligations under this GC Clause 14 shall be the responsibility
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of the Employer, save those to be incurred by the Contractor
with respect to the performance of Guarantee Tests, in
accordance with GC Sub-Clause 20.

15. Confidential 15.1 The Employer and the Contractor shall keep confidential and
Information shall not, without the written consent of the other party hereto,
divulge to any third party any documents, data or other
information furnished directly or indirectly by the other party
hereto in connection with the Contract, whether such
information has been furnished prior to, during or following
termination of the Contract. Notwithstanding the above, the
Contractor may furnish to its Subcontractor(s) such documents,
data and other information it receives from the Employer to the
extent required for the Subcontractor(s) to perform its work
under the Contract, in which event the Contractor shall obtain
from such Subcontractor(s) an undertaking of confidentiality
similar to that imposed on the Contractor under this GC Clause
15.

15.2 The Employer shall not use such documents, data and other
information received from the Contractor for any purpose other
than the operation and maintenance of the Road. Similarly, the
Contractor shall not use such documents, data and other
information received from the Employer for any purpose other
than the design, procurement of Plant and Equipment,
construction or such Works and Services as are required for the
performance of the Contract.

15.3 The obligation of a party under GC Sub-Clauses 15.1 and 15.2
above, however, shall not apply to that information which

(@ now or hereafter enters the public domain through no
fault of that party;

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

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

15.4 The above provisions of this GC Clause 15 shall not in any way
modify any undertaking of confidentiality given by either of
the parties hereto prior to the date of the Contract in respect of
the Works and Services or any part thereof.

15.5 The provisions of this GC Clause 15 shall survive termination,
for whatever reason, of the Contract.
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C. EXECUTION OF WORKS AND SERVICES
16. Representatives 16.1 Project Manager

If the Project Manager is not named in the Contract, then within
fourteen (14) days of the issuance of the Letter of Acceptance
by the Employer, the Employer shall appoint and notify the
Contractor in writing of the name of the Project Manager. The
Employer may from time to time appoint some other person as
the Project Manager in place of the person previously so
appointed, and shall give a notice of the name of such other
person to the Contractor without delay. No such appointment
shall be made at such a time or in such a manner as to impede
the progress of the Works and Services. Such appointment
shall only take effect upon receipt of such notice by the
Contractor. The Project Manager shall represent and act for the
Employer at all times during the period 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.

The Project Manager may delegate any of his duties and
responsibilities to other people, except to the Adjudicator, after
notifying the Contractor, and may cancel any delegation after
notifying the Contractor.

16.2 Road Manager

16.2.11f the Road Manager is not named in the Contract, then
the Contractor shall appoint the Road Manager before
the Start Date and shall request the Employer in writing
to approve the person so appointed. If the Employer
makes no objection to the appointment within fourteen
(14) days, the Road Manager shall be deemed to have
been approved. If the Employer objects to the
appointment within fourteen (14) days giving the reason
therefore, then the Contractor shall appoint a
replacement within fourteen (14) days of such objection,
and the foregoing provisions of this GC Sub-Clause
16.2.1 shall apply thereto.

16.2.2The Road Manager shall represent and act for the
Contractor at all times during the period of the Contract
and shall give to the Project Manager all the
Contractor’s notices, instructions, information and all
other communications under the Contract. The Road
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Manager shall be in charge of the day-to-day
management of the works and services to be provided
under the contract on behalf of the Contractor, and shall
have legal and all other faculties to take all necessary
decisions related to the execution of the contract.

All notices, instructions, information and all other
communications given by the Employer or the Project
Manager to the Contractor under the Contract shall be
given to the Road Manager or, in its absence, its deputy,
except as herein otherwise provided.

The Contractor shall not revoke the appointment of the
Road Manager without the Employer’s prior written
consent, which shall not be unreasonably withheld. If the
Employer consents thereto, the Contractor shall appoint
some other person as the Road Manager, pursuant to the
procedure set out in GC Sub-Clause 16.2.1.

16.2.3The Road Manager may, subject to the approval of the
Employer (which shall not be unreasonably withheld),
at any time delegate to any person any of the powers,
functions and authorities vested in him or her. Any such
delegation may be revoked at any time. Any such
delegation or revocation shall be subject to a prior notice
to the Project Manager signed by the Road Manager, 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 Project Manager.

Any act or exercise by any person of powers, functions
and authorities so delegated to him or her in accordance
with this GC Sub-Clause 16.2.3 shall be deemed to be
an act or exercise by the Road Manager.

16.2.4From the Start Date until Completion, the Road Manager
shall supervise all work and services 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 Road
Manager is absent from the Site, a suitable person shall
be appointed to act as his or her deputy.

16.2.5The Employer may by notice to the Contractor object to
any representative or person employed by the Contractor
in the execution of the Contract who, in the reasonable
opinion of the Employer, may behave inappropriately,
may be incompetent or negligent, or may commit a serious
breach of the Site regulations provided under the
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Specifications. The Employer shall provide evidence of
the same, whereupon the Contractor shall remove such
person from the Site.

16.2.61f any representative or person employed by the
Contractor is removed in accordance with GC Sub-
Clause 16.2.5, the Contractor shall, where required,
promptly appoint a replacement.

17. Work Program 17.1 Contractor’s Organization

The Contractor shall supply to the Project Manager a chart
showing the proposed organization to be established by the
Contractor for carrying out the Works and Services. The chart
shall include the identities of the key personnel together with
the curricula vitae of such key personnel to be employed as
included in the Contractor’s Bid. The Contractor shall
promptly inform the Project Manager in writing of any revision
or alteration of such an organization chart.

17.2 Program of Performance

Not later than the Start Date, the Contractor shall prepare and
supply to the Project Manager a program of performance of the
Contract, made in the form specified in the Specifications and
showing the sequence in which it proposes to design and carry
out the Works and Services, as well as the date by which the
Contractor reasonably requires that the Employer shall have
fulfilled its obligations under the Contract so as to enable the
Contractor to execute the Contract in accordance with the
program and to achieve Completion in accordance with the
Contract. The Contractor shall update and revise the program
as and when appropriate, but without modification in the Times
for Completion given in the PC and any extension granted in
accordance with GC Clause 64, and shall supply all such
revisions to the Project Manager.

17.3 Progress Report

The Contractor shall monitor progress of all the activities
specified in the program referred to in GC Sub-Clause 17.2
above, and supply a progress report to the Project Manager
every month together with his Quarterly Statement. The
progress report shall be in a form acceptable to the Project
Manager in accordance with the Specifications.

17.4 Progress of Execution

If at any time the Contractor’s actual progress falls behind the
program referred to in GC Sub-Clause 17.2, or it becomes
apparent that it will so fall behind, the Contractor shall prepare
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and supply to the Project Manager a revised program, taking
into account the prevailing circumstances, and shall notify the
Project Manager of the steps being taken to expedite progress
so as to attain Completion of the Works and Execution of
Services activities within the Time for Completion under GC
Sub-Clause 10.2, any extension thereof entitled under GC Sub-
Clause 64, or any extended period as may otherwise be agreed
upon between the Employer and the Contractor.

17.5 Work Procedures

The Contract shall be executed in accordance with the Contract
Documents and the procedures given in the Specifications.

18. Execution of 18.1 Setting Out/Supervision/Labor

Works
18.1.1Bench Mark. The Contractor shall be responsible for the

true and proper setting-out of the Works in relation to
bench marks, reference marks and lines provided to it in
writing by or on behalf of the Employer.

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

18.1.2Contractor’s Supervision. The Contractor shall give or
provide all necessary supervision during the execution
of the Works, and the Road Manager or its deputy shall
be on the Site to provide full-time supervision of the
execution. 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.

18.2 Contractor’s Equipment

18.2.1All Contractor’s Equipment brought by the Contractor
onto the Site shall be deemed to be intended to be used
exclusively for the execution of the Contract. The
Contractor shall not remove the same from the Site
without informing the Project Manager.

18.2.2Unless otherwise specified in the Contract, upon
completion of the Works and Services, the Contractor
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shall remove from the Site all Equipment brought by the
Contractor onto the Site and any surplus materials
remaining thereon.

18.2.3The 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 export of the Contractor’s Equipment
imported by the Contractor for use in the execution of
the Contract that is no longer required for the execution
of the Contract.

18.3 Site Regulations 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.

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

18.4 Access to site for Other Contractors

18.4.1The Contractor shall, upon written request from the
Employer or the Project Manager, give site access to
other contractors employed by the Employer on or near
the site.

18.5 Site Clearance

18.5.1Site Clearance in Course of Execution: 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.

18.5.2Clearance of Site after Completion: After Completion of
all parts of the Works and Services, the Contractor shall
clear away and remove all wreckage, rubbish and debris
of any kind from the Site, and shall leave the Site and
the Road clean and safe.

18.6 Watching and Lighting
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The Contractor shall provide and maintain at its own expense
all lighting, fencing, and watching when and where necessary
for the proper execution and the protection of the Works and
Services, for the protection of his own installations and his
equipment, for the safety of the owners and occupiers of
adjacent property and for the safety of the public.

18.7 Access to the Site

The Contractor shall allow the Project Manager and any person
authorized by the Project Manager access to the Site and to any
place where work in connection with the Contract is being
carried out or is intended to be carried out.

18.8 Management Meetings

18.8.1 Either the Project Manager or the Contractor may
require the other to attend a management meeting. The
business of a management meeting shall be to review
the plans for remaining work and to deal with matters
raised by either the Contractor or the Employer.

18.8.2 The Project Manager shall record the business of
management meetings and provide copies of the record
to those attending the meeting and to the Employer. The
responsibility of the parties for actions to be taken shall
be decided by the Project Manager either during or after
the management meeting and stated in writing to all
who attended the meeting.

19. Staff and Labor  19.1 The Contractor shall employ the key personnel named in the
Contractor’s Bid, to carry out the functions stated in the
Specifications or other personnel approved by the Project
Manager. The Project Manager will approve any proposed
replacement of key personnel only if their relevant
qualifications and abilities are substantially equal to or better
than those of the personnel listed in the Contractor’s Bid.

19.2 Labor

(@ The Contractor shall provide and employ on the Site for
the execution of the Works and Services 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.

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

(c) The Contractor shall be responsible for obtaining all
necessary permit(s) and/or visa(s) from the appropriate
authorities for the entry of all labor and personnel to be
employed on the Site into the country where the Site is
located.

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

(e) 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.

() The Contractor shall provide lodging, medical assistance,
alimentation and sanitary installations for the employees
living in the contractor’s base camps to comply with the
Social, Sanitary and Health Conditions of Labor
requirements established in the Specifications.

(g) 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.

(h) HIV-AIDS Prevention. If so indicated in the PC, the
Contractor shall conduct an HIV-AIDS awareness
programme via an approved service provider or specialized
NGO, and shall undertake such other measures as are
specified in this Contract to reduce the risk of the transfer
of the HIV virus between and among the Contractor’s
personnel (including Sub-Contractors) and the local
community, to promote early diagnosis and to assist
affected individuals. The Contractor shall throughout the
contract: (i) conduct Information, Education and
Consultation Communication (IEC) campaigns, at least
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every other month, addressed to all the Site staff and labor
(including all the Contractor's employees, all Sub-
Contractors and Consultants' employees working on the
Site, and truck drivers and crew making deliveries to the
Site for Works and Services executed under the contract,
and to the immediate local communities, concerning the
risks, dangers and impact, and appropriate avoidance
behavior with respect to of Sexually Transmitted Diseases
(STD)—or Sexually Transmitted Infections (STI) in
general and HIV/AIDS in particular; (ii) provide male or
female condoms for all Site staff and labor as appropriate;
and (iii) provide for STI and HIV/AIDS screening,
diagnosis, counseling and referral to a dedicated national
STland HIV/AIDS program, (unless otherwise agreed) of
all Site staff and labor.

(i) If so indicated in the PC, the Contractor shall include in
the program to be submitted for the execution of the
Works and Services under Sub-Clause 17 a program for
Site staff and labour and their families in respect of
Sexually Transmitted Infections (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 Sub-Clause 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
preparation and implementation this program shall not
exceed the Provisional Sum dedicated for this purpose.

19.3 Removal of staff

If the Project Manager asks the Contractor to remove a person
who is a member of the Contractor’s staff or work force, stating
the reasons, the Contractor shall ensure that the person leaves
the Site within seven days and has no further connection with
the work in the Contract.

19.4 Work at Night and on Holidays

19.4.1Unless otherwise provided in the Contract, if and when
the Contractor considers it necessary to carry out work
at night or on public holidays so as to meet the Service
Levels and the Time for Completion, and requests the
Employer’s consent thereto (if such consent is needed),
the Employer shall not unreasonably withhold such
consent.
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20. Test and 20.1 The Contractor shall at its own expense carry out on the Site all
Inspection such tests and/or inspections as are specified in the
Specifications, and in accordance with the procedures

described in the Specifications.

20.2 The Employer and the Project Manager or their designated
representatives shall be entitled to attend the aforesaid test
and/or inspection.

20.3 For tests to be carried out on the initiative of the Contractor,
whenever the Contractor is ready to carry out any such test
and/or inspection, he shall give a reasonable advance notice of
such test and/or inspection and of the place and time thereof to
the Project Manager. The Contractor shall provide the Project
Manager with a signed report of the results of any such test
and/or inspection.

20.4 If the Employer or Project Manager (or their designated
representatives) fails to attend a scheduled test and/or
inspection, or if it is agreed between the parties that such
persons shall not attend, 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 signed report of the
results thereof.

20.5 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. Further, if such test and/or
inspection impedes the progress of the works 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.

20.6 If Rehabilitation Works, Improvement Works or Emergency
Works fail to pass any test and/or inspection, the Contractor
shall either rectify or replace such works and shall repeat the
test and/or inspection upon giving a notice under GC Sub-
Clause 20.3.

20.7 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 Works and Services, or part of them, that
cannot be settled between the parties within a reasonable
period of time, it may be referred to the RDB (or DRE) for
determination in accordance with GC Sub-Clause 6.1.

20.8 The Contractor agrees that neither the execution of a test and/or
inspection of the Works and Services or any part of them, nor
the attendance by the Employer or the Project Manager, nor the
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issue of any test certificate pursuant to GC Sub-Clause 20.4,
shall release the Contractor from any other responsibilities
under the Contract.

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

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

If any parts of the Works or foundations have been covered up
at the Site after compliance with the requirement of GC Sub-
Clause 20.9 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.

21. Rehabilitation 21.1 If so indicated in the PC, specific Rehabilitation Works shall
Works be carried out explicitly in accordance with the Specifications
and as specified in the bidding document and in the
Contractor’s Bid. Input quantities for Rehabilitation Works
were estimated by the Contractor to achieve the performance
criteria for Rehabilitation Works given in the Specifications.
The specific Rehabilitation Works were offered by the
Contractor at a Lump-Sum price.

22. Improvement 22.1 If so indicated in the PC, Improvement Works are required and
Works will consist of a set of interventions that add new characteristics
to the roads in response to new traffic and safety or other
conditions. Improvement Works quantities were offered at unit
prices included in the Bill of Quantities.

22.2 The execution of Improvement Works shall be requested by the
Project Manager, who will issue a Work Order defining the
requested works to be carried out by the Contractor, based on
the activities priced in the Bill of Quantities. The Work order
shall specify the activities to be carried out and the
corresponding price. The Road Manager shall confirm his
acceptance by signing the Work Order.
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23. Maintenance 23.1 Maintenance Services are those activities necessary for keeping
Services the Road in compliance with the Performance Standards
pursuant to GC Clause 24. Maintenance Services shall include
all activities required to achieve and keep the Road
Performance Standards and Service Levels. These Services
will be remunerated by Lump-Sum amount for the period of the
contract paid in fixed quarterly payments during the entire
Contract period.

24. Performance 24.1 The Contractor shall carry out the Maintenance Services to
Standards achieve and keep the Road complying with the Service Levels
defined in the Specifications. He will carry out all Works in
accordance with the performance standards indicated in the

Specifications.

25. Contractor’s Self- 25.1The Contractor shall, throughout the execution and completion

Control of of the Works and Services, maintain a System which shall
Quiality and ensure that the work methods and procedures are adequate and
Safety safe at all times and do not pose any avoidable risks and

dangers to the health, safety and property of the workers and
agents employed by him or any of his subcontractors, of road
users, of persons living in the vicinity of the roads under
contract, and any other person who happens to be on or along
the roads under contract.

25.2 Unless specified otherwise in the PC, the Contractor shall
establish, within his own organizational structure, a specific
Unit staffed with qualified personnel, whose task is to verify
continuously the degree of compliance by the Contractor with
the required Service Levels. That Unit will also be responsible
for the generation and presentation of the information needed
by the contractor for the documentation required as defined in
the Specifications. The Unit will be responsible for
maintaining a detailed and complete knowledge of the
condition of the Road and to provide to the Road Manager all
the information needed in order to efficiently manage and
maintain the Road. The Unit shall also carry out, in close
collaboration with the Project Manager, the verifications on the
Service Levels.

25.3 The Contractor’s Self-Control Unit mentioned in GC Sub-
Clause 25.2 shall report the level of compliance with the
required Service Levels in the standard format presented in the
Specifications.

26. Environmental 26.1 The Contractor shall, throughout the design, execution and
and Safety completion of the Works and Services, and the remedying of
Requirements any defects therein:

(@ have full regard for the safety of all persons employed by
him and his subcontractors and keep the Site (so far as the
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same is under his control) in an orderly state appropriate
to the avoidance of danger to such persons;

(b) provide and maintain at his own cost all guardrails,
fencing, warning signs and watching, when and where
necessary or required by Sub-Clause 18.3 of the Contract
or by any duly constituted authority, for the protection of
the Works and Services or for the safety and convenience
of his workers and road users, the public or others; and

(c) 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.

27. Work Orders for  27.1 Improvement Works and Emergency Works shall be executed

Improvement by the Contractor on the basis of Work Orders issued by the
Works and Project Manager.

Emergency

Works 27.2 Work Orders shall be issued in writing and shall include the date

on which the Work Order was issued and the signature of the
Project Manager. Two copies of the Work Order shall be
transmitted by the Project Manager to the Contractor, who shall
immediately countersign one copy, including the date of
acceptance, and return it to the Project Manager.

27.3 If the Contractor has any objection to a Work Order, the Road
Manager shall notify the Project Manager of his reasons for such
objection within ten (10) days) of the date of issuing the Work
Order. Within five (5) days of the Road Manager’s objection, the
Project Manager shall cancel, modify or confirm the Work Order

in writing.
28. Taking Over 28.1 When the whole of the Works and Services have been
Procedures substantially completed and have satisfactorily passed any

Tests on Completion prescribed by the Contract, the
Contractor may give a notice to that effect to the Project
Manager, accompanied by a written undertaking to finish with
due expedition any outstanding work during the Defects
Liability Period. Such notice and undertaking shall be deemed
to be a request by the Contractor for the Project Manager to
issue a Taking-Over Certificate in respect of the Works and
Services. The Project Manager shall, within twenty-one (21)
days of the date of delivery of such notice, either issue to the
Contractor a Taking-Over Certificate, stating the date on which
the Works and Services were substantially completed in
accordance with the Contract, or give instructions in writing to
the Contractor specifying all the conditions to be complied
with and all the work which is required to be done by the
Contractor before the issue of such Certificate. The Project
Manager shall also notify the Contractor of any defects in the
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Works and Services affecting substantial completion that may
appear after such instructions and before completion of
Taking-Over Certificate within twenty-one (21) days of
completion, to the satisfaction of the Project Manager, of the
Works and Services so specified and remedying any defects so
notified.

28.2 Similarly, in accordance with the procedure set out in Sub-
Clause 28.1, the Contractor may request and the Project
Manager shall issue a Taking-Over Certificate in respect of:

(@) any Section in respect of which a separate Time for
Completion is provided in the contract,

(b) any substantial part of the Works and Services which has
been both completed to the satisfaction of the Project
Manager and, otherwise than as provided for in the
Contract, occupied or used by the Employer, or

(c) any part of the Works and Services which the Employer
has elected to occupy or use prior to completion (where
such prior occupation or use is not provided for in the
Contract or has not been agreed by the Contractor as a
temporary measure).

29. Emergency 29.1 The need for execution of Emergency Works is jointly
Works identified by the Employer and the Contractor and the starting
of the execution of Emergency Works shall always require a

Work Order issued by the Project Manager.

29.2 The execution of Emergency Works shall be requested by the
Contractor based on losses or damages occurred as a result of
natural phenomena (such as strong storms, flooding or
earthquakes) with imponderable consequences, or on the
possibility of damages or losses occurring, or the safety of
individuals, works, services or equipment being at risk as result
of the natural phenomena. In order to characterize the
Emergency Works, the Contractor shall forward a Technical
Report to the Project Manager requesting the execution of
Emergency Works and characterizing the situation. On the
basis of the said report, and of his own judgment of the
situation, the Project Manager may issue a Work Order to the
Contractor.

29.3 The Employer or even Government authorities may declare an
Emergency Situation on the basis of local legislation. In those
cases, the Project Manager may issue a Work Order for
Emergency Works to the Contractor even without a request by
the Contractor.
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29.4 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 necessary in order to
prevent damage to the Road. 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 therefore. 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.
30. Quality of 30.1 The quality of materials used by the Contractor for the
materials used by execution of the Contract shall be in compliance with the
Contractor requirements of the Specifications. If the Contractor is of the

opinion that materials of higher quality than those stated in the
Specifications need to be used in order to ensure compliance
with the Contract, he shall use such better materials, without
being entitled to higher prices or remunerations.

30.2 Under no circumstances may the Contractor make any claim
based on the insufficient quality of materials used by him,
even if the material used was authorized by the Project
Manager.

30.3 The Contractor shall carry out at his own cost the laboratory
and other tests that he needs to verify if materials to be used
comply with the Specifications, and shall keep records of such
tests. If requested by the Project Manager, the Contractor shall
hand over the results of the tests.

31. Signaling and 31.1 To ensure the safety of road users, including non-motorized
demarcation of road users and pedestrians, the Contractor is responsible to
work zones and install and maintain at his cost the adequate signaling and
bypasses demarcation of work sites, which in addition must comply with

the applicable legislation.

31.2 If the execution of services and works under the contract is
likely to interfere with traffic, the Contractor shall take at his
cost the measures necessary to limit such interference to the
strict minimum, or any danger to the workers or others. For
that purpose, he is entitled to install, within the right-of-way
of the road, temporary bypasses, structures or other
modifications to be used by traffic during the execution of
works and services. The Contractor shall notify the Project
Manager of any such temporary installations.

31.3 If the execution of Works and Services by the Contractor makes
it necessary to temporarily close a road section, and a traffic
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detour has to be implemented over other public roads or streets,
the Contractor shall be responsible for the adequate signaling of
the detour, under the same conditions as stated in GC Sub-
Clause 31.1.

31.4 The Contractor shall inform the local authorities and the local
police about such activities to be carried out by him which may
cause any significant interruptions or changes to the normal
traffic patterns. Such information shall be made in writing and
at least seven (7) days before the beginning of such activities.
Upon request from the Contractor, the Employer shall assist the
Contractor in the coordination with the local authorities and the
local police.

D. ALLOCATION OF RISKS

32. Employer’s Risks 32.1 From the Start Date until the Defects Correction Certificate
has been issued, the following are Employer’s risks insofar
as they directly affect the execution of the Works and
Services included in this Contract:

(@) war, hostilities (whether war be declared or not),
invasion, act of foreign enemies;

(b) rebellion, revolution, insurrection, military or usurped
power, or civil war;

(c) ionizing radiations, contamination by radioactivity
from any nuclear fuel, or any nuclear waste from the
combustion of nuclear fuel, radioactive toxic explosive
or other hazardous properties of any explosive nuclear
assembly or nuclear component thereof;

(d) riot, commotion or disorder, unless solely restricted to
employees of the Contractor or of his Subcontractors
and arising from the conduct of the Works and
Services;

(e) loss or damage due to the use or occupation by the
Employer of any unfinished Section or part of the
Works, except as may be provided for in the Contract;

() any operation of the forces of nature against which an
experienced contractor could not reasonably have been
expected to take precautions.

33. Contractor’s 33.1 The Employer carries the risks which this Contract states are
Risks Employer’s risks, and the remaining risks are the Contractor’s
risks.
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34. Loss of or Damage 34.1 Subject to GC Sub-Clause 34.3, the Contractor shall indemnify

to Property; and hold harmless the Employer and its employees and officers
Accident or Injury from and against any and all suits, actions or administrative
to Workers; proceedings, claims, demands, losses, damages, costs, and
Indemnification expenses of whatsoever nature, including attorney’s fees and

expenses, in respect of the death or injury of any person or loss
of or damage to any property arising in connection with the
execution and by reason of the negligence of the Contractor or
its Subcontractors, or their employees, officers or agents,
except any injury, death or property damage caused by the
negligence of the Employer, its contractors, employees,
officers or agents.

34.2 If any proceedings are brought or any claim is made against the
Employer that might subject the Con tractor to liability
under GC Sub-Clause 34.1, the Employer shall promptly give
the Contractor a notice thereof and the Contractor may at its
own expense and in the Employer’s name conduct such
proceedings or claim and any negotiations for the settlement of
any such proceedings or claim.

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

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

34.3 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 Works not yet taken over, that is caused by fire,
explosion or any other perils, in excess of the amount
recoverable from insurances procured under GC Clause 35,
provided that such fire, explosion or other perils were not
caused by any act or failure of the Contractor.

34.4 The party entitled to the benefit of an indemnity under this GC
Clause 34 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.
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35. Insurance 35.1 To the extent specified in the PC, 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 PC.
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.

(@) Loss of or damage to the Plant and Materials
Covering loss or damage occurring prior to Completion.
(b) Third Party Liability Insurance

Covering bodily injury or death suffered by third parties
(including the Employer’s personnel) and loss of or
damage to property occurring in connection with Works
and Services.

(c) Automobile Liability Insurance

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

(d) Workers’ Compensation

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

(e) Employer’s Liability

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

(f)  Other Insurances

Such other insurances as may be specifically agreed upon
by the parties.

35.2 The Employer shall be named as co-insured under all insurance
policies taken out by the Contractor pursuant to GC Sub-
Clause 35.1, except for the Third Party Liability, Workers’
Compensation and Employer’s Liability Insurances, and the
Contractor’s Subcontractors shall be named as co-insured
under all insurance policies taken out by the Contractor
pursuant to GC Sub-Clause 35.1 except for the Cargo
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Insurance During Transport, Workers’ Compensation and
Employer’s Liability Insurances. All insurer’s rights of
subrogation against such co-insured for losses or claims arising
out of the performance of the Contract shall be waived under
such policies.

35.3 The Contractor shall deliver to the Employer certificates of
insurance (or copies of the insurance policies) as evidence that
the required policies are in full force and effect. The certificates
shall provide that no less than twenty-one (21) days’ notice
shall be given to the Employer by insurers prior to cancellation
or material modification of a policy.

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

35.5 If the Contractor fails to take out and/or maintain in effect the
insurances referred to in GC Sub-Clause 35.1, the Employer
may take out and maintain in effect any such insurances and
may from time to time deduct from any amount due the
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.

35.6 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 GC Clause 35, 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 the
Contractor’s interest is involved, the Employer shall not give
any release or make any compromise with the insurer without
the prior written consent of the Contractor.

36. Unforeseen 36.1 If, during the execution of the Contract, the Contractor shall
Conditions encounter on the Site any physical conditions (other than
climatic conditions) or artificial obstructions that could not

have been reasonably foreseen prior to the date of the Contract

Agreement by an experienced contractor on the basis of

reasonable examination of the data relating to the Road

(including any data and tests provided by the Employer), and

on the basis of information that it could have obtained from a

visual inspection of the Site or other data readily available to it
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relating to the Road, and if the Contractor determines that it
will in consequence of such conditions or obstructions incur
additional cost and expense or require additional time to
perform its obligations under the Contract that would not have
been required if such physical conditions or artificial
obstructions had not been encountered, the Contractor shall
promptly, and before performing additional work or using
additional Plant and Equipment or Contractor’s Equipment,
notify the Project Manager in writing of

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

(b) the additional work and/or Plant and Equipment 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;

(d) the additional cost and expense that the Contractor is
likely to incur.

On receiving any notice from the Contractor under this GC
Sub-Clause 36.1, the Project Manager 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.

36.2 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 GC Sub-Clause 36.1 shall be paid
by the Employer to the Contractor as an addition to the
Contract Price.

36.3 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 GC Sub-Clause 36.1, the
Time for Completion shall be extended in accordance with GC
Clause 64.

37.Change in Laws  37.1 If, after the date twenty-eight (28) days prior to the date of Bid
and Regulations submission, in the 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 interpretation or application

by the competent authorities) that subsequently affects the

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

Completion, the Contract Price shall be correspondingly
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increased or decreased, and/or the Time for Completion shall
be reasonably adjusted to the extent that the Contractor has
thereby been affected in the performance of any of its
obligations under the Contract. Notwithstanding the foregoing,
such additional or reduced costs shall not be separately paid or
credited if the same has already been accounted for in the price
adjustment provisions where applicable, in accordance with the
PC.

38. Force Majeure 38.1 “Force Majeure” shall mean any event beyond the reasonable
control of the Employer or of the Contractor, as the case may
be, insofar as they directly affect the execution of the Services
and Works included in this Contract and which is unavoidable
notwithstanding the reasonable care of the party affected, and
shall include, without limitation, the following:

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

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

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

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

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

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

38.2 If either party is prevented, hindered or delayed from or in
performing any of its obligations under the Contract by an
event of Force Majeure, then it shall notify the other in writing
of the occurrence of such event and the circumstances thereof
within fourteen (14) days after the occurrence of such event.
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38.3 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 GC Clause 64.

38.4 The party or parties affected by the event of Force Majeure
shall use reasonable efforts to mitigate the effect thereof upon
its or their performance of the Contract and to fulfill its or their
obligations under the Contract, but without prejudice to either
party’s right to terminate the Contract under GC Sub-Clause
38.6.

38.5 No delay or nonperformance by either party hereto caused by
the occurrence of any event of Force Majeure shall

(a) constitute a default or breach of the Contract;

(b) give rise to any claim for damages or additional cost or
expense occasioned thereby;

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

38.6 If the performance of the Contract is substantially prevented,
hindered or delayed for a single period of more than sixty (60)
days or an aggregate period of more than one hundred and
twenty (120) days on account of one or more events of Force
Majeure during the currency of the Contract, the parties will
attempt to develop a mutually satisfactory solution, failing
which either party may terminate the Contract by giving a
notice to the other, but without prejudice to either party’s right
to terminate the Contract under GC Clause 59.

38.7 In the event of termination pursuant to GC Sub-Clause 38.6,
the rights and obligations of the Employer and the Contractor
shall be as specified in GC Sub-Clauses 59.1.2 and 59.1.3.

38.8 Notwithstanding GC Sub-Clause 38.5, Force Majeure shall not
apply to any obligation of the Employer to make payments to
the Contractor herein.

E. GUARANTEES AND LIABILITIES

39. Completion Time 39.1 The Contractor guarantees that it shall attain specified Service
Guarantee and Levels and the Completion of Rehabilitation and Improvement
Liability Works (or a part for which a separate time for completion is

specified in the PC) within the time schedules specified in the
PC and the Specifications, pursuant to GC Sub-Clause 10.2, or
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within such extended time to which the Contractor shall be
entitled under GC Clause 64 hereof.

39.2 If the Contractor fails to attain specified Service Levels within
the contractually agreed time schedules as given in the
Specifications, the contractor shall receive reduced payments
for Maintenance Services, for such default and not as a penalty,
in accordance with the Specifications.

39.3 If the Contractor fails to attain the Completion of Rehabilitation
and Improvement Works (or a part for which a separate time
for completion is specified in the PC clause 39.1) within the
contractually required time schedules, the contractor shall pay
to the Employer liquidated damages for such default and not as
a penalty, in accordance with the PC and the Specifications.

39.4 The payment reductions and liquidated damages indicated in
GC 39.2 and 39.3 shall be the only monies due from the
Contractor for such defaults, and they will be applied for every
day of delay, in accordance with the PC and the Specifications.
The aggregate amount of such liquidated damages and
payment reductions shall in no event exceed the “aggregate
liability” in accordance with GC Clause 42. The payment or
deduction of such sums shall not relieve the Contractor from
his obligation to complete the Works and Services, or from any
other of his obligations and liabilities under the Contract.

40. Performance 40.1 The Contractor guarantees that during the Performance Tests
Guarantee and or Inspections for Rehabilitation and Improvement Works, and
Liability for Emergency Works, the Road and all parts thereof shall

attain the Performance Standards specified in the
corresponding Specifications.

40.2 If, for reasons attributable to the Contractor, the minimum level
of the Performance Standards specified in the corresponding
Specifications are not met either in whole or in part, the
Contractor shall at its cost and expense make such changes,
modifications and/or additions to the Road or any part thereof
as may be necessary to meet at least the minimum level of such
Standards. The Contractor shall notify the Employer upon
completion of the necessary changes, modifications and/or
additions, and shall request the Employer to repeat the Test or
Inspection until the minimum level of the Standards has been
met. If the Contractor eventually fails to meet the minimum
level of Performance Standard, the Employer may consider
termination of the Contract, pursuant to GC Sub-Clause 59.2.2.

40.3 If, for reasons attributable to the Contractor, the Performance
Standards relating to Rehabilitation and Improvement Works
specified in the corresponding Specifications are not attained
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either in whole or in part, the Contractor shall, at the
Contractor’s choice, either

(a) make such changes, modifications and/or additions to the
Works and Services or any part thereof that are necessary
to attain the Performance Standards at its cost and expense,
and shall request the Employer to repeat the Test, or

(b) pay liquidated damages to the Employer in respect of the
Works and Services which fail to meet the Performance
Standards in accordance with the provisions in the
corresponding Specifications.

40.4 The payment of liquidated damages under GC Sub-Clause
40.3, up to the limitation of liability specified in the PC, shall
completely satisfy the Contractor’s guarantees under GC Sub-
Clause 40.1, and the Contractor shall have no further liability
whatsoever to the Employer in respect thereof. Upon the
payment of such liquidated damages by the Contractor, the
Project Manager shall issue the Certificate of Completion for
the Works or any part thereof in respect of which the liquidated
damages have been so paid.

41. Defect Liability 41.1 The Contractor warrants that the Works and Services or any
part thereof shall be free from defects in the design,
engineering, materials and workmanship of the Works and
Services executed.

41.2 The Defect Liability Period shall be twelve (12) months from
the date of Completion of the Contract, or eighteen (18) months
from the date of Certificate of Completion of the Works (or any
part thereof), whichever occurs first, unless specified otherwise
in the PC.

If during the Defect Liability Period any defect should be found
in the design, engineering, materials and workmanship of the
Works and Services 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, at its discretion, determine) such defect as
well as any damage to the Road 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 Road
arising out of or resulting from improper operation or
maintenance of the Road by the Employer after taking over.

41.3 The Contractor’s obligations under this GC Clause 41 shall not
apply to
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(a) any works or materials that have a normal life shorter than
the Defect Liability Period stated herein;

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

(c) any other materials supplied or any other work executed by
or on behalf of the Employer, except for the work executed
by the Employer under GC Sub-Clause 41.6.

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

41.5 The Employer shall afford the Contractor all necessary access
to the Site to enable the Contractor to perform its obligations
under this GC Clause 41. The Contractor may remove from
the Site any Plant and Equipment that are defective if the nature
of the defect is such that repairs cannot be expeditiously carried
out at the Site.

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

41.7 If the Road or any part thereof cannot be used by reason of such
defect and/or making good of such defect, the Defect Liability
Period of the Road or such part, as the case may be, shall be
extended by a period equal to the period during which the Road
or such part cannot be used because of any of the aforesaid
reasons.

41.8 Except as provided in GC Clauses 40 and 41, the Contractor
shall be under no liability whatsoever and howsoever arising,
and whether under the Contract or at law, in respect of defects
in the Road or any part thereof, the Plant and Equipment,
design or engineering or work executed that appear after
Completion of the Works and Services, except where such
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defects are the result of the gross negligence, fraud, criminal or
willful action of the Contractor.

42. Limitation of 42.1 Except in cases of criminal negligence or willful misconduct,
Liability

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

(b) the aggregate liability of the Contractor to the Employer,
whether under the Contract, in tort or otherwise, shall not
exceed the limit specified in the PC.

43. Liability for 43.1 The Contractor cannot be held liable for losses or damages of
Damages through any kind arising out of traffic accidents on the roads included
Traffic Accidents in the Contract, unless those traffic accidents have been caused
and Traffic directly by potholes or other major defects of the Road covered
Interruptions by the Contract he failed to repair in a timely manner, criminal

acts, wilful misconduct or gross negligence of the Contractor.

43.2 Under no circumstances can the Contractor be held liable for
losses or damages of any kind and to anyone arising out of
interruptions of traffic or traffic delays on the road included in
the Contract, including any indirect or consequential loss or
damage, loss of use, loss of production, or loss of profits or
interest costs.

F. PAYMENT

44. Contract Price 44.1 The Contract Price shall be as specified in the Form of Contract
Agreement to be paid in the currencies indicated in the PC.

44.2 Unless indicated otherwise in the PC, and except in the event
of a Change as provided for in the Contract, the Contract Price
shall be:

(@) For Rehabilitation Works, a firm lump sum not subject to
any alteration, to be paid according to work progress;

(b) For Maintenance Services, a firm lump sum to be paid in
quarterly installments;

(c) For Improvement Works, the total price stated in the Bill
of Quantities for this item;

(d) For Emergency Works, the Provisional Sum reserved for
this purpose.
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44.3 The Contractor shall be deemed to have satisfied itself as to the
correctness and sufficiency of the Contract Price, which shall,
except as otherwise provided for in the Contract, cover all its
obligations under the Contract.

45. Advance 45.1 The Employer shall make advance payment to the Contractor
Payment of the amounts and by the date stated in the PC, against
provision by the Contractor of an Unconditional Bank
Guarantee in a form and by a bank acceptable to the Employer
in amounts and currencies equal to the advance payment. The
Guarantee shall remain effective until the advance payment has
been repaid, but the amount of the Guarantee shall be
progressively reduced by the amounts repaid by the Contractor.
Interest will not be charged on the advance payment.

45.2 The Contractor is to use the advance payment only to pay for
Equipment, Plant, Materials, and mobilization expenses
required specifically for the execution of the Contract. The
Contractor shall demonstrate that advance payment has been
used in this way by supplying copies of invoices or other
documents to the Project Manager.

45.3 The advance payment shall be repaid by deducting
proportionate amounts from payments otherwise due to the
Contractor, following the schedule of completed percentages
of the Works and Services on a payment basis as indicated in
the PC.

46. Bill of Quantities 46.1 The Bill of Quantities shall contain items for Groups of
Activities which include the provision of Services (measured
by performance standards) and Works (measured by unit of
outputs or of products). The Bill of Quantities for Works shall
include, where applicable, the lump-sum and unit price for
Rehabilitation Works, and unit rates for Improvement Works
and for Emergency Works.

46.2 Maintenance Services shall be measured and billed separately
and will be remunerated by lump-sum amount for the period of
the contract, and paid in fixed quarterly payments during the
entire Contract period. The values for remuneration of the
Maintenance Services are those stated in the Bill of Quantities.

46.3 Rehabilitation Works will be remunerated by Lump-Sum
amount for the period of the contract, however, indicating the
quantities of measurable outputs to be executed in order that
the Road achieves the performance standards specified in the
bidding document. Payments will be made in accordance with
the execution of those measured outputs paid by executed
works output. The prices shall be those stated in the Bill of
Quantities.
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46.4 Improvement Works will be remunerated after acceptance by
the Employer and shall be paid according to the product unit
price using the prices included in the Bill of Quantities.

46.5 Each Emergency Work Order issued by the Project Manager
will include a lump-sum price for the works to be performed.
The Lump-Sum price for the Emergency Works will be
submitted by the Contractor to the Project Manager in each
emergency pursuant to GC Clauses 29 and 61 and will be
prepared based on the Specifications and on the unit prices
included in the Bill of Quantities for Emergency Works, and
will remunerate all Emergency Activities. The prices include
compliance with all Performance Indices described in the
Specifications. Once approved, Emergency Works will be paid
as lump sum in accordance with the schedule of payment
proposed by the Contractor for the specific Emergency and
approved by the Employer.

46.6 The Bill of Quantities is used to calculate the Contract Price.
The amounts for Maintenance Services and Rehabilitation
Works are the Lump-Sum prices offered in the Contractor’s
Bid. The Improvement Works amount included in the Contract
is an estimate on the basis of the unit prices included in the
Contractor’s Bid. The Provisional Sum included in the
Contract Price is an estimate for use when authorized by the
Employer for Emergency Works and contingencies.

47. Measurement 47.1 Maintenance Services will not be measured in volume;
however, its payment will be affected by compliance with the
Performance Standards pursuant to GC Clause 24.
Maintenance Services shall be billed in fixed quarterly amounts
as per the Bill of Quantities Lump-Sum amount for
Maintenance Services, beginning from the Start Date.
Payments will be made with Reductions if the Performance
Standards are not achieved, as defined in the Specifications.
The Reductions for non-compliance with the Performance
Standards will be applied on a daily basis for the period under
which the Road does not achieve the Performance Standards,
in accordance with the methodology specified in the
Specifications.

47.2 Rehabilitation Works will be measured on the basis indicated
in the PC, based on the quantity of actual work outputs as
defined in the Specifications, concluded by the Contractor and
approved by the Project Manager. The prices shall be those
stated in the Bill of Quantities.

47.3 Improvement Works will be measured on the basis indicated in
the PC and in accordance with the unit of measurement used
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for product unit price included in the Bill of Quantities. The
prices shall be those stated in the Bill of Quantities.

47.4 Emergency Works will not be measured and shall be billed in
accordance with the Schedule of Payments agreed for each
specific Emergency Work as approved by the Employer.

48. Price 48.1 Prices shall be adjusted for fluctuations in the cost of inputs
Adjustments only if provided for in the PC. If so provided, the amounts
certified in each payment certificate, after deducting for
Advance Payment, shall be adjusted by applying the respective
price adjustment factor to the payment amounts due in each
currency. A separate formula of the type indicated below

applies to each Contract currency:

Pc = Ac + Bc Imc/loc
where:

Pc is the adjustment factor for the portion of the Contract Price

(1P

payable in a specific currency “c

A and B are coefficients! specified in the PC, representing the
nonadjustable and adjustable portions, respectively, of
the Contract Price payable in that specific currency “c”,
and

Imc is the index prevailing at the end of the month being
invoiced and loc is the index prevailing twenty-eight (28)
days before Bid opening for inputs payable; both in the

({92

specific currency “c”.

48.2 If the value of the index is changed after it has been used in a
calculation, the calculation shall be corrected and an
adjustment made in the next payment certificate. The index
value shall be deemed to take account of all changes in cost
due to fluctuations in costs.

49. Quarterly 49.1 The Contractor shall submit to the Project Manager Quarterly
Statements and statements in the format indicated in the Specifications, of the
Payments estimated value of Maintenance Services, Rehabilitation

Works, Improvement Works, and Emergency Works in
separated items covering the Works and Services for the
corresponding month.

The sum of the two coefficients Ac and Bc should be 1 (one) in the formula for each currency. Normally, both coefficients will
be the same in the formulae for all currencies, since coefficient A, for the nonadjustable portion of the payments, is a very
approximate figure (usually 0.15) to take account of fixed cost elements or other nonadjustable components. The sum of the
adjustments for each currency is added to the Contract Price.
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49.2 The Project Manager shall check the Contractor’s Quarterly
statement and certify within fourteen (14) days the amount to
be paid to the Contractor.

49.3 The value of Services executed shall be certified by the Project
Manager taking into account the quarterly amount included in
the Bill of Quantities for Maintenance Services and the
achievement of the Performance Standards for the
Maintenance Services adjusted for any payment reductions in
accordance with GC Sub-Clause 47.1.

49.4 The value of Works executed shall be certified by the Project
Manager taking into account the value of the quantities of
products executed and the prices in the Bill of Quantities.

49.5 The Project Manager may exclude any item certified in a
previous certificate or reduce the proportion of any item
previously certified in any certificate in the light of later
information.

50. Payments 50.1 Payments shall be adjusted for deductions for advance
payments, retention, and reductions for not achieving
Performance Standards for Maintenance Services. The
Employer shall pay the Contractor the amounts certified by the
Project Manager in accordance with GC Clause 49, within
twenty-eight (28) days of the date of each certificate. If the
Employer makes a late payment, the Contractor shall be paid
interest on the late payment in the next payment. Interest shall
be calculated from the date by which the payment should have
been made up to the date when the late payment is made at the
prevailing rate of interest for commercial borrowing for each
of the currencies in which payments are made.

50.2 If an amount certified is increased in a later certificate or as a
result of an award by the Adjudicator or an Arbitrator, the
Contractor shall be paid interest upon the delayed payment as
set out in this clause. Interest shall be calculated from the date
upon which the increased amount would have been certified in
the absence of dispute. The interest rate shall be determined as
per Sub-Clause 50.1.

50.3 Unless otherwise stated, all payments and deductions will be
paid or charged in the proportions of currencies comprising the
Contract Price.

50.4 Items of the Works for which no rate or price has been entered
in the Bill of Quantities will not be paid for by the Employer
and shall be deemed covered by other rates and prices in the
Contract.
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51. Retention and 51.1 The Employer shall retain the percentage indicated in the PC
Reductions from each payment due to the Contractor for Rehabilitation
Works and Improvement Works, except for the types of works
specified in the PC. The regular quarterly lump-sum payments for
performance-based Maintenance Services will not be subject to

retentions, unless indicated in the PC.

51.2 On completion of the Rehabilitation and Improvement Works,
half the total amount retained shall be repaid to the Contractor
and the other half after twelve (12) months have passed and the
Project Manager has certified that all Defects notified by the
Project Manager to the Contractor have been corrected before
the end of this period.

51.3 On completion of the whole Works and Services, the
Contractor may substitute retention money with an “on
demand” Bank guarantee.

51.4 Reduction of quarterly payments for Maintenance Services due
to non-compliance with the Service Levels will be made as
indicated in GC Sub-Clause 47.1. The amount of Reduction for
the days in which the Road was not complying with the
Performance Standards will not be paid or repaid, even after
the Contractor re-establishes the quality levels to the standards
required by the contract.

52. Taxes and Duties 52.1 Except as otherwise specifically provided in the Contract, the
Contractor shall bear and pay all taxes, duties, levies and
charges assessed on the Contractor, its Subcontractors or their
employees by all municipal, state or national government
authorities in connection with the Works and Services in and
outside of the country where the Site is located.

52.2 If any tax exemptions, reductions, allowances or privileges
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.

52.3 For the purpose of the Contract, it is agreed that the Contract
Price specified in the Form of Contract Agreement is based on
the taxes, duties, levies and charges prevailing at the date
twenty-eight (28) days prior to the date of Bid submission in
the country where the Site is located (hereinafter called “Tax”).
If any rates of Tax are increased or decreased, a new Tax is
introduced, an existing Tax is abolished, or any change in
interpretation or application of any Tax occurs in the course of
the performance of the Contract, which was or will be assessed
on the Contractor, Subcontractors or their employees in
connection with performance of the Contract, an equitable
adjustment of the Contract Price shall be made to fully take
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into account any such change by addition to the Contract Price
or deduction therefrom, as the case may be, in accordance with
GC Clause 37 hereof.

53. Securities 53.1 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.

53.2 Advance Payment Security

53.2.1The Contractor shall, within twenty-eight (28) days of
the notification of contract award, provide a security in
an amount equal to the advance payment calculated in
accordance with the corresponding PC to the Contract
Agreement, and in the same currency or currencies.

53.2.2The security shall be in the form provided in the bidding
document or in another form acceptable to the
Employer. The amount of the security shall be reduced
in proportion to the value of the Works and Services
executed by and paid to the Contractor from time to
time, and shall automatically become null and void
when the full amount of the advance payment has been
recovered by the Employer. The security shall be
returned to the Contractor immediately after its
expiration.

53.3 Performance Security

53.3.1The Contractor shall, within twenty-eight (28) days of
the notification of contract award, provide a security for
the due performance of the Contract in the amount
specified in the PC.

53.3.2 The security shall be denominated in the currency or
currencies of the Contract, or in a freely convertible
currency acceptable to the Employer, and shall be in one
of the forms of guarantees provided in the bidding
document, as stipulated by the Employer in the PC, or
in another form acceptable to the Employer.

53.3.3The security shall automatically become null and void,
twelve (12) months after Completion of all Works and
Services under the Contract, provided however, that if
the Defects Liability Period has been extended on any
part of the Works pursuant to GC Sub-Clause 41.8
hereof, the Contractor shall issue an additional security
in an amount proportionate to the Contract Price of that

Page 55/101



part. The security shall be returned to the Contractor
immediately after its expiration.

54. Certificate of 54.1 The Contractor shall request the Project Manager to issue a
Completion Certificate of Completion of the Rehabilitation Works,
Improvement Works and Emergency Works, or parts thereof,
as applicable, and the Project Manager will do so upon

deciding that the work is completed.

55. Final Statement ~ 55.1 The Contractor shall supply the Project Manager with a
detailed account of the total amount that the Contractor
considers payable under the Contract before the end of the
Defects Liability Period. The Project Manager shall issue a
Defects Liability Certificate and certify any final payment that
is due to the Contractor within fifty-six (56) days of receiving
the Contractor’s account if it is correct and complete. If it is
not, the Project Manager shall issue within fifty-six (56) days
a schedule that states the scope of the corrections or additions
that are necessary. If the Final Account is still unsatisfactory
after it has been resubmitted, the Project Manager shall decide
on the amount payable to the Contractor and issue a payment
certificate.

56. Discharge 56.1 Upon submission of the Final Statement, the Contractor shall
give to the Project Manager, a written discharge confirming
that the total of the Final Statement represents full and final
settlement of all monies due to the Contractor arising out of or
in respect of the Contract. Provided that such discharge shall
become effective only after payment due under the Final
Payment Certificate issued pursuant to Sub-Clause 55 has been
made and the performance security referred to in Sub-Clause
53.3, if any, has been returned to the Contractor.

57. As Built 57.1 If *“as built” Drawings and/or manuals are required, the
Drawings and Contractor shall supply them by the dates stated in the PC.
Manuals

57.2 If the Contractor does not supply the Drawings and/or manuals
by the dates stated in the PC, or they do not receive the Project
Manager’s approval, the Project Manager shall withhold the
amount stated in the PC from payments due to the Contractor.

G. REMEDIES

58. Suspension 58.1 The Employer may request the Project Manager, by notice to
the Contractor, to order the Contractor to suspend performance
of any or all of its 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
therefore. The Contractor shall thereupon suspend
performance of such obligation (except those obligations
necessary for the care or preservation of the Site and Works)
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until ordered in writing to resume such performance by the
Project Manager.

If, by virtue of a suspension order given by the Project
Manager, other than by reason of the Contractor’s default or
breach of the Contract, the Contractor’s performance of any of
its obligations is suspended for an aggregate period of more
than ninety (90) days, then at any time thereafter and provided
that at that time such performance is still suspended, the
Contractor may give a notice to the Project Manager requiring
that the Employer shall, within twenty-eight (28) days of
receipt of the notice, order the resumption of such performance
or request and subsequently order a change in accordance with
GC Sub-Clause 63.1, excluding the performance of the
suspended obligations from the Contract.

If the Employer fails to do so within such period, the Contractor
may, by a further notice to the Project Manager, elect to treat the
suspension as termination of the Contract under GC Sub-Clause
59.1.

58.2 If

(@) 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 Contract, 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 GC Sub-
Clause 50.1, requires approval of such invoice or
supporting documents, or specifies the breach and
requires the Employer to remedy the same, as the case
may be. If the Employer fails to pay such sum together
with such interest, fails to approve such invoice or
supporting documents or give its reasons for withholding
such approval, or fails to remedy the breach or take steps
to remedy the breach within fourteen (14) days after
receipt of the 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 Employer’s
failure to provide possession of or access to the Site, or
failure to obtain any governmental permit under the
Employer’s responsibility and necessary for the
execution and/or completion of the Works and Services,
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then the Contractor may by fourteen (14) days’ notice to the
Employer suspend performance of all or any of its obligations
under the Contract, or reduce the rate of progress.

58.3 If the Contractor’s performance of its obligations is suspended
or the rate of progress is reduced pursuant to this GC Clause
58, then the Time for Completion shall be extended in
accordance with GC Sub-Clause 64, 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.

58.4 During the period of suspension, the Contractor shall not
remove from the Site any Plant and Equipment or any
Contractor’s Equipment, without the prior written consent of
the Employer.

Page 58/101



59. Termination 59.1 Termination for Employer’s Convenience

59.1.1 The Employer may at any time terminate the Contract
for any reason by giving the Contractor a notice of
termination that refers to this GC Sub-Clause 59.1.

59.1.2 Upon receipt of the notice of termination under GC Sub-
Clause 59.1.1, the Contractor shall either immediately
or upon the date specified in the notice of termination

(@) 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
Works and Services already executed, or any work
required to leave the Site in a clean and safe
condition,

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

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

(d) Inaddition, the Contractor, subject to the payment
specified in GC Sub-Clause 59.1.3, shall

(i) deliver to the Employer the parts of the
Works executed by the Contractor up to the
date of termination,

(ii) to the extent legally possible, assign to the
Employer all right, title and benefit of the
Contractor to the Works and Services and to
the Plant and Equipment as of the date of
termination, and, as may be required by the
Employer, in any subcontracts concluded
between the  Contractor and its
Subcontractors

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

Page 59/101



59.1.3 In the event of termination of the Contract under GC
Sub-Clause 59.1.1, the Employer shall pay to the
Contractor the following amounts:

(@) the Contract Price, properly attributable to the
parts of the works and services executed by the
Contractor as of the date of termination,

(b) the costs reasonably incurred by the Contractor in
the removal of the Contractor’s Equipment from
the Site and in the repatriation of the Contractor’s
and its Subcontractors’ personnel,

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

(d) the costs incurred by the Contractor in protecting
and leaving the Site in a clean and safe condition
pursuant to paragraph (a) of GC Sub-Clause
59.1.2,

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

59.2 Termination for Contractor’s Default

59.2.1The Employer, without prejudice to any other rights or
remedies it may possess, may terminate the Contract
forthwith in the following circumstances by giving a
notice of termination and its reasons therefor to the
Contractor, referring to this GC Sub-Clause 59.2:

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

(b) if the Contractor assigns or transfers the Contract
or any right or interest therein in violation of the
provision of GC Clause 13;
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(c) if the Contractor, in the judgment of the Employer
has engaged in Fraud and Corruption, as defined
in paragrpah 2.2 a of the Appendix A to the GC,
in competing for or in executing the Contract

59.2.2 If the Contractor
(@) has abandoned or repudiated the Contract

(b) has without valid reason failed to commence work
on the Road promptly or has suspended (other than
pursuant to GC Sub-Clause 58.2) the progress of
Contract performance for more than twenty-eight
(28) days after receiving a written instruction from
the Employer to proceed,

(c) persistently fails to execute the Contract in
accordance with the Contract, such failure being
defined in the PC, or persistently neglects
otherwise to carry out its obligations under the
Contract without just cause,

(d) refuses or is unable to provide sufficient materials,
services or labor to execute and complete the
Works and Services in the manner specified in the
program furnished under GC Clause 17 at rates of
progress that give reasonable assurance to the
Employer that the Contractor can attain
completion of the works and services by the Time
for Completion as extended,

then the Employer may, without prejudice to any other
rights it may possess under the Contract, give a notice
to the Contractor stating the nature of the default and
requiring the Contractor to remedy the same. If the
Contractor fails to remedy or to take steps to remedy the
same within fourteen (14) days of its receipt of such
notice, then the Employer may terminate the Contract
forthwith by giving a notice of termination to the
Contractor that refers to this GC Sub-Clause 59.2.

59.2.3Upon receipt of the notice of termination under GC Sub-
Clauses 59.2.1 or 59.2.2, the Contractor shall, either
immediately or upon such date as is specified in the
notice of termination,

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

(b) terminate all subcontracts, except those to be
assigned to the Employer based on the Employer’s
written request,

(c) 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 Works and Services.

59.2.4 The Contractor shall be entitled to be paid the Contract
Price attributable to the Works and Services executed as
of the date of termination, and the costs, if any, incurred
in protecting and in leaving the Site in a clean and safe
condition pursuant to paragraph (a) of GC Sub-Clause
59.2.3. Any sums due the Employer from the Contractor
accruing prior to the date of termination shall be
deducted from the amount to be paid to the Contractor
under this Contract.

59.3 Termination by Contractor
59.3.11If

(@) 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 GC Clause 50, 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 GC Sub-
Clause 50.2, requires approval of such invoice or
supporting documents, or specifies the breach and
requires the Employer to remedy the same, as the
case may be. If the Employer fails to pay such sum
together with such interest, fails to approve such
invoice or supporting documents or give its
reasons for withholding such approval, fails to
remedy the breach or take steps to remedy the
breach within fourteen (14) days after receipt of
the Contractor’s notice, or

(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 or
failure to obtain any governmental permit under
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the Employer’s responsibility and necessary for
the execution and/or completion of the Works and
Services,

then the Contractor may give a notice to the Employer
thereof, and if the Employer has failed to pay the
outstanding sum, to approve the invoice or supporting
documents, to give its reasons for withholding such
approval, or to remedy the breach within twenty-eight
(28) days of such notice, or if the Contractor is still
unable to carry out any of its obligations under the
Contract for any reason attributable to the Employer
within twenty-eight (28) days of the said notice, the
Contractor may by a further notice to the Employer
referring to this GC Sub-Clause 59.3.1, forthwith
terminate the Contract.

59.3.2 The Contractor may terminate the Contract forthwith by
giving a notice to the Employer to that effect, referring
to this GC Sub-Clause 59.3.2, if the Employer becomes
bankrupt or insolvent, has a receiving order issued
against it, compounds with its creditors, or, being a
corporation, if a resolution is passed or order is made for
its winding up (other than a voluntary liquidation for the
purposes of amalgamation or reconstruction), a receiver
is appointed over any part of its undertaking or assets,
or if the Employer takes or suffers any other analogous
action in consequence of debt.

59.3.3 If the Contract is terminated under GC Sub-Clauses
59.3.1 or 59.3.2, then the Contractor shall immediately

(@) cease all further work, except for such work as
may be necessary for the purpose of protecting that
part of the Road already executed, or any work
required to leave the Site in a clean and safe
condition,

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

(d) (i),

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

(d) Inaddition, the Contractor, subject to the payment
specified in GC Sub-Clause 59.3.4, shall
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(i) deliver to the Employer the parts of the Road
executed by the Contractor up to the date of
termination,

(if) to the extent legally possible, assign to the
Employer all right, title and benefit of the
Contractor to the Road and to the Plant and
Equipment as of the date of termination, and,
as may be required by the Employer, in any
subcontracts  concluded between the
Contractor and its Subcontractors,

(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 Works and Services.

59.3.4 If the Contract is terminated under GC Sub-Clauses
59.3.1 or 59.3.2, the Employer shall pay to the
Contractor all payments specified in GC Sub-Clause
59.1.3, and reasonable compensation for all loss, except
for loss of profit, or damage sustained by the Contractor
arising out of, in connection with or in consequence of
such termination.

59.3.5 Termination by the Contractor pursuant to this GC Sub-
Clause 59.3 is without prejudice to any other rights or
remedies of the Contractor that may be exercised in lieu
of or in addition to rights conferred by GC Sub-Clause
59.3.

59.4 In this GC Clause 59, in calculating any monies due from the
Employer to the Contractor, account shall be taken of any sum
previously paid by the Employer to the Contractor under the
Contract, including any advance payment paid pursuant to the
Contract.

H. PROVISIONAL SUM

60. Provisional Sum  60.1 “Provisional Sum” means a sum included in the Contract for
use when authorized by the Employer for Emergency Works
and for contingencies, which sum may be used, in whole or in
part, or not at all, on the instructions of the Employer. The
Contractor shall be entitled to only such amounts in respect of
the work, supply or contingencies to which such Provisional
Sums relate as the Project Manager shall determine in
accordance with this Clause.

61. Use of Provisional 61.1 After detecting a situation which in the opinion of the
Sum for Contractor justifies the execution of Emergency Works or
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Emergency otherwise as defined in GC Clause 29, the Contractor shall

Works submit a Technical Report to the Project Manager
characterizing the situation, and state estimated works
quantities to correct the emergency situation, and a Lump Sum
price quotation for the Emergency Works to be carried out.
The price quotation should be based on the Specifications
stated in Section VIl using the unit prices included in the Bill
of Quantities.

61.2 If the execution of the Emergency Works require any activity
not priced in the Bill of Quantities, the Contractor will use the
price breakdowns included in the Contractor’s Bid in order to
form the unit prices of the unpriced items to be included in the
Price Quotation of the Emergency Works, all in accordance
with agreed methodology for approving new prices.

61.3 Upon receiving the request for Emergency Works including a
Price Quotation, the Project Manager may issue a Work Order
in accordance with GC Sub-Clause 29.2 for execution of the
Emergency Works for a Lump-Sum amount with a payment
Schedule agreed with the Contractor. The cost of these Works
will be covered by the amounts included in the Provisional
Sum.

62. Use of Provisional 62.1 The use of the Provisional Sum to cover for Contingencies will
Sum for be done under the control and initiative of the Project Manager
Contingencies in accordance with the conditions of the Contract.

I. CHANGE IN CONTRACT ELEMENTS

63. Change in 63.1 Introducing a Change
Assignments to
Contractor 63.1.1 Ifsoindicated in the PC, the Employer shall have the

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

63.1.2 If so indicated in the PC, the Contractor may from
time to time during its performance of the Contract
propose to the Employer (with a copy to the Project
Manager) any Change that the Contractor considers
necessary or desirable to improve the quality, efficiency
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or safety of the Works and Services. The Employer may
at its discretion approve or reject any Change proposed
by the Contractor.

63.1.3Notwithstanding GC Sub-Clauses 63.1.1 and 63.1.2, no
change made necessary because of any default of the
Contractor in the performance of its obligations under
the Contract shall be deemed to be a Change, and such
change shall not result in any adjustment of the Contract
Price or the Time for Completion.

63.1.4The procedure on how to proceed with and execute
Changes is specified in GC Sub-Clauses 63.2 and 63.3,
further details and sample forms are provided in the
Sample Forms and Procedures section in the bidding
documents.

63.2 Changes Originating from Employer

63.2.11f the Employer proposes a Change pursuant to GC Sub-
Clause 63.1.1, 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:

(@) brief description of the Change

(b) effect on the Time for Completion

(c) estimated cost of the Change

(d) effect on Functional Guarantees (if any)

(e) effect on any other provisions of the Contract

63.2.2Prior 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 Change
Proposal, the Employer shall do one of the following:

(@) accept the Contractor’s estimate with instructions
to the Contractor to proceed with the preparation
of the Change Proposal,
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(b) advise the Contractor of any part of its Estimate for
Change Proposal that is unacceptable and request
the Contractor to review its estimate,

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

63.2.3 Upon receipt of the Employer’s instruction to proceed
under GC Sub-Clause 63.2.2 (a), the Contractor shall,
with proper expedition, proceed with the preparation of
the Change Proposal, in accordance with GC Sub-
Clause 63.2.1.

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

63.2.5 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 become binding upon the
Contractor under this GC Clause 63, would be to
increase or decrease the Contract Price as originally set
forth in the Contract Agreement by more than fifteen
percent (15%), the Contractor may give a written notice
of objection thereto prior to furnishing the Change
Proposal as aforesaid. If the Employer accepts the
Contractor’s objection, the Employer shall withdraw the
proposed Change and shall notify the Contractor in
writing thereof.

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

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

Page 67/101



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

If the Employer decides not to proceed with the Change
for whatever reason, it shall, within the said period of
fourteen (14) days, notify the Contractor accordingly.
Under such circumstances, the Contractor shall be
entitled to reimbursement of all costs reasonably
incurred by it in the preparation of the Change Proposal,
provided that these do not exceed the amount given by
the Contractor in its Estimate for Change Proposal
submitted in accordance with GC Sub-Clause 63.2.2.

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

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

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

63.3 Changes Originating from Contractor

63.3.1If the Contractor proposes a Change pursuant to GC
Sub-Clause 63.1.2, 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 GC Sub-Clause
63.2.1.

Upon receipt of the Application for Change Proposal,
the parties shall follow the procedures outlined in GC
Sub-Clauses 63.2.6 and 63.2.7. 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.

Value Engineering
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64. Extension Time
for Completion

63.3.2 The Contractor may prepare, at its own cost, a value
engineering proposal at any time during the performance
of the contract. The value engineering proposal shall, at a
minimum, include the following;

(@) the proposed change(s), and a description of the
difference to the existing contract requirements;

(b) a full cost/benefit analysis of the proposed change(s)
including a description and estimate of costs (including life
cycle costs) the Employer may incur in implementing the
value engineering proposal; and

(c) a description of any effect(s) of the change on
performance/functionality.

The Employer may accept the value engineering proposal if
the proposal demonstrates benefits that:

(a) accelerates the delivery period; or

(b) reduces the Contract Price or the life cycle costs to the
Employer; or

(c) improves the quality, efficiency, safety or sustainability
of the Road; or

(d) yields any other benefits to the Employer,

without compromising the necessary functions of the Road
and Services.

If the value engineering proposal is approved by the
Employer and results in:

(@) a reduction of the Contract Price; the amount to be paid
to the Contractor shall be the percentage specified in the PC
of the reduction in the Contract Price; or

(b) an increase in the Contract Price; but results in a
reduction in life cycle costs due to any benefit described in
(@) to (d) above, the amount to be paid to the Contractor shall
be the full increase in the Contract Price.

64.1 The Time(s) for Completion specified in the PC shall be
extended if the Contractor is delayed or impeded in the
performance of any of its obligations under the Contract by
reason of any of the following:
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(@) any Change in the Works and Services as provided in GC
Clause 63,

(b) any occurrence of Force Majeure as provided in GC
Clause 38 and unforeseen conditions as provided in GC
Clause 36,

(c) any suspension order given by the Employer under GC
Clause 58,

(d) any changes in laws and regulations as provided in GC
Clause 37, or

(e) any default or breach of the Contract by the Employer, or
any activity, act or omission of any other contractors
employed by the Employer, or

(f) any other matter specifically mentioned in the Contract

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

64.2 Except where otherwise specifically provided in the Contract,
the Contractor shall submit to the Project Manager a notice of
a claim for an extension of the Time for Completion, together
with particulars of the event or circumstance justifying such
extension as soon as reasonably practicable after the
commencement of such event or circumstance. As soon as
reasonably practicable after receipt of such notice and
supporting particulars of the claim, the Employer and the
Contractor shall agree upon the period of such extension. In the
event that the Contractor does not accept the Employer’s
estimate of a fair and reasonable time extension, the Contractor
shall be entitled to refer the matter to an Adjudicator, pursuant
to GC Sub-Clause 6.1.

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

65. Release from 65.1 If the Contract is frustrated by the outbreak of war or by any
Performance other event entirely outside the control of either the Employer
or the Contractor, the Project Manager shall certify that the
Contract has been frustrated. The Contractor shall make the
Site safe and stop work as quickly as possible after receiving
this certificate and shall be paid for all work carried out before
receiving it and for any work carried out afterwards to which a
commitment was made.
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66. Fraud and 66.1 The Bank requires compliance with the Bank’s Anti-
Corruption Corruption Guidelines and its prevailing sanctions policies
and procedures as set forth in the EIB’s Fraud and Corruption

policies, as set forth in Appendix A to the GC.

66.2 The Employer requires the Contractor to disclose any
commissions or fees that may have been paid or are to be paid
to agents or any other party with respect to the Bidding process
or execution of the Contract. The information disclosed must
include at least the name and address of the agent or other
party, the amount and currency, and the purpose of the
commission, gratuity or fee.
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APPENDIX A TO GENERAL CONDITIONS

POLICY ON PREVENTING AND DETERRING PROHIBITED CONDUCT IN
EUROPEAN INVESTMENT BANK ACTIVITIES
(“EIB ANTI-FRAUD POLICY”)

Note:

o EIB will not tolerate Prohibited Conduct (i.e. corruption, fraud, collusion, coercion,
obstruction, money laundering and terrorist financing) in its activities or operations.

o Allegations may be reported by telephone (to +352 4379 87441), by fax (to +352 4379
64000) or by e-mail to investigations@eib.org. Alternatively, allegations can be reported
directly to the European Anti-Fraud Office (OLAF).

See: www.eib.org/anti-fraud policy for EIB Anti-Fraud Policy
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APPENDIX B

Environmental, Social, Health and Safety (ESHS)

Metrics for Progress Reports

Metrics for regular reporting:

a.

environmental incidents or non-compliances with contract requirements, including
contamination, pollution or damage to ground or water supplies;

health and safety incidents, accidents, injuries and all fatalities that require treatment;

interactions with regulators: identify agency, dates, subjects, outcomes (report the negative
if none);

status of all permits and agreements:

work permits: number required, number received, actions taken for those not received;
status of permits and consents:

- list areas/facilities with permits required (quarries, asphalt & batch plants), dates
of application, dates issued (actions to follow up if not issued), dates submitted to
resident engineer (or equivalent), status of area (waiting for permits, working,
abandoned without reclamation, decommissioning plan being implemented, etc.);

- list areas with landowner agreements required (borrow and spoil areas, camp
sites), dates of agreements, dates submitted to resident engineer (or equivalent);

- identify major activities undertaken in each area in the reporting period and
highlights of environmental and social protection (land clearing, boundary
marking, topsoil salvage, traffic management, decommissioning planning,
decommissioning implementation);

- for quarries: status of relocation and compensation (completed, or details of
activities and current status in the reporting period).

health and safety supervision:

safety officer: number days worked, number of full inspections & partial inspections,
reports to construction/project management;

number of workers, work hours, metric of PPE use (percentage of workers with full
personal protection equipment (PPE), partial, etc.), worker violations observed (by
type of violation, PPE or otherwise), warnings given, repeat warnings given, follow-up
actions taken (if any);

worker accommodations:

number of expats housed in accommodations, number of locals;

. date of last inspection, and highlights of inspection including status of

accommodations’ compliance with national and local law and good practice, including
sanitation, space, etc.;

actions taken to recommend/require improved conditions, or to improve conditions.
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g. HIV/AIDS: provider of health services, information and/or training, location of clinic,
number of non-safety disease or illness treatments and diagnoses (no names to be
provided);

h. gender (for expats and locals separately): number of female workers, percentage of
workforce, gender issues raised and dealt with (cross-reference grievances or other sections
as needed);

I. training:

I. number of new workers, number receiving induction training, dates of induction
training;

ii. number and dates of toolbox talks, number of workers receiving Occupational and
Community Health and Safety (OHS), environmental and social training;

iii. number and dates of HIV/AIDS sensitization and/or training, no. workers receiving
training (in the reporting period and in the past); same questions for gender
sensitization, flag person training.

iv. number and date of GBV /SEA sensitization and/or training, number of workers
receiving training on code of conduct (in the reporting period and in the past), etc.

j. environmental and social supervision:

i. environmentalist: days worked, areas inspected and numbers of inspections of each
(road section, work camp, accommodations, quarries, borrow areas, spoil areas,
swamps, forest crossings, etc.), highlights of activities/findings (including violations of
environmental and/or social best practices, actions taken), reports to environmental
and/or social specialist/construction/site management;

ii. sociologist: days worked, number of partial and full site inspections (by area: road
section, work camp, accommodations, quarries, borrow areas, spoil areas, clinic,
HIV/AIDS center, community centers, etc.), highlights of activities (including
violations of environmental and/or social requirements observed, actions taken),
reports to environmental and/or social specialist/construction/site management; and

iii. Occupation and Community Health and Safety Specialist(s) who can also serve as
community liaison person(s): days worked (hours community center open), number of
people met, highlights of activities (issues raised, etc.), number and status of grievances
received and addressed, reports to environmental and/or social specialist
/construction/site management.

k. Grievances: list new grievances (e.g. allegations of GBV / SEA) received in the reporting
period and unresolved past grievances by date received, complainant, how received, to
whom referred to for action, resolution and date (if completed), data resolution reported to
complainant, any required follow-up(Cross-reference other sections as needed):

I. Worker grievances;
ii. Community grievances
I. Traffic and vehicles/equipment:

i. traffic accidents involving project vehicles & equipment: provide date, location,
damage, cause, follow-up;
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. accidents involving non-project vehicles or property (also reported under immediate

metrics): provide date, location, damage, cause, follow-up;

overall condition of vehicles/equipment (subjective judgment by environmentalist);
non-routine repairs and maintenance needed to improve safety and/or environmental
performance (to control smoke, etc.).

. Environmental mitigations and issues (what has been done):

Vi.

Vii.

dust: number of working bowsers, number of waterings/day, number of complaints,
warnings given by environmentalists, actions taken to resolve; highlights of quarry dust
control (covers, sprays, operational status); % of rock/spoil lorries with covers, actions
taken for uncovered vehicles;

. erosion control: controls implemented by location, status of water crossings,

environmentalist inspections and results, actions taken to resolve issues, emergency
repairs needed to control erosion/sedimentation;

quarries, borrow areas, spoil areas, batch plants: identify major activities undertaken in
the reporting period at each, and highlights of environmental and social protection:
land clearing, boundary marking, topsoil salvage, traffic management,
decommissioning planning, decommissioning implementation;

. blasting: number of blasts (and locations), status of implementation of blasting plan

(including notices, evacuations, etc.), incidents of off-site damage or complaints (cross-
reference other sections as needed);

spill cleanups, if any: material spilled, location, amount, actions taken, material
disposal (report all spills that result in water or soil contamination;

waste management: types and quantities generated and managed, including amount
taken offsite (and by whom) or reused/recycled/disposed on-site;

details of tree plantings and other mitigations required undertaken in the reporting
period;

viii. details of water and swamp protection mitigations required undertaken in the

reporting period.

compliance:

compliance status for conditions of all relevant consents/permits, for the Work,
including quarries, etc.): statement of compliance or listing of issues and actions taken
(or to be taken) to reach compliance;

. compliance status of C-ESMP/ESIP requirements: statement of compliance or listing

of issues and actions taken (or to be taken) to reach compliance

compliance status of GBV/SEA prevention and response action plan: statement of
compliance or listing of issues and actions taken (or to be taken) to reach compliance

. compliance status of Health and Safety Management Plan re: statement of compliance

or listing of issues and actions taken (or to be taken) to reach compliance

other unresolved issues from previous reporting periods related to environmental and
social: continued violations, continued failure of equipment, continued lack of vehicle
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covers, spills not dealt with, continued compensation or blasting issues, etc. Cross-
reference other sections as needed.
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Section IX - Particular Conditions of Contract

The following Particular Conditions shall supplement the GC. Whenever there is a conflict, the
provisions herein shall prevail over those in the GC.

Reference to GC clauses

1. The site is the area:
National Road 13 South (Length 79Km from KM 111+000 to KM 190+000), In
Bolikhamxay Province.
The name of the Project Manager is:
Mr. Souksakon Venvongsoth

11 The following is added at the end of GC 1.1
“ESHS” means Environment, Social, Health and Safety requirements to be undertaken by
contractor during construction of works to mitigate potential risks and impacts on
environmental, social (including sexual exploitation and abuse (SEA) and gender-based
violence (GBV)), health and safety. The ESHS obligations under the contract comprise
the Contractor’s Environmental and Social Management Plan (C-ESMP) including
occupational health and safety (OHS), Environment and Social Code of Practices
(ESCOP) and the Code of Conduct (COC) on gender-based violence and violence against
children.

3. The following documents also form part of the Contract:
(1)  The ESHS Management Strategies and Implementation Plans including labor

influx management plan, an indicative C-ESMP, and other plans as agreed,;
(i) Environment and Social Code of Practices (ESCOP);
(ili)  Code of Conduct (COC) on GBV and VAC, and other plans as agreed; and
(iv)  The Conceptual Design, as a minimum requirement for the Improvement
and Rehabilitation works.

(v)  The Contractors technical proposal

4. The language of the Contract and the law governing the Contract is English

5. The address of the Employer is:
Department of Roads, Ministry of Public Works and Transport
Attention: Mr. Litta Khattiya
Director General, Department of Roads
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Street Address: Lane Xang Avenue, Saysettha District
Floor/Room number: Floor 2 (two-storey building)
City: Vientiane Capital

ZIP Code: 01000

Country: Lao PDR

Telephone: (856 21) 415378

Facsimile number: (856 21) 414553

Electronic mail address: k_litta@yahoo.com

and copy to: sk.venvongsoth@gmail.com

The address of the Contractor is: [insert exact street address, including telephone and fax
numbers, and E-Mail address]

6. Dispute Resolution Method used: DRB (Dispute Review Board)

6.1.2 The Appointing Authority is: The Secretary General of the Permanent Court of Arbitration,
The Hague.

6.2.3 Arbitration Proceedings shall be conducted in accordance with the following rules of
procedure:
the rules of procedure for arbitration of the United Nations Commission on International
Trade Law (UNCITRAL) as in force on the date of this Contract.

8.4.1 The Contractor is obliged to prepare and to furnish to the Project Manager for Approval the

following documents:
(1) Workplan

(i)  The detail designs, including Procedures for design (alignments; cross
profiles; drainage; pavement structure; etc.); Typical sections, and
geometric design; Detailed calculation and design for pavement
structure; Detailed calculation and design for bridges; Traffic
Management Plan; Technical Specifications; Quality Assurance
Manual, and any other data required by Project Manager

(iii) Contractor’s Environmental and Social Management Plans (C-ESMP)
prepared in accordance with the project ESMP during construction
approved by the funding agencies (EIB,) and specific requirements as
required by the Environmental and Social Management and Monitoring
Plan (ESMMP-construction) and/or other requests from the provincial
authority. The C-ESMP shall also include the following plans as
required: Establishment and operation of worker camps; Establishment
and operation of construction materials and equipment yards and access
roads; Disposal of construction and other waste generated from the
camp; Access tracks/haulage routs; Waste Management and Recycling
Plan; Clearance, Re-vegetation and Restoration Management Plan;
Construction Camp Plan; Borrow Pit Plan; Emergency Response Plan;
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Air Quality Plan; Occupational and Community Health and Safety Plan;
Traffic Management Plan; Spill Response Plan; Labour Influx
Management Plan; and Chance Find Procedure.

10.1

The Start Date shall be not later than forty-five (45) day after the issuance of the Letter of
Acceptance by the Employer. °

10.1

ESHS Management Strategies and Implementation Plans (ESHS-MSIP)
The following is inserted at the end of 10.1:

« Notwithstanding the Start Date as specified in this Sub-Clause, the Contractor
shall not commence any Works, including mobilization and/or pre-
construction activities (e.g. limited clearance for haul roads, site accesses and
work site establishment, geotechnical investigations or investigations to select
ancillary features such as quarries and borrow pits), unless the Project
Manager is satisfied that appropriate measures are in place to address
environmental, social, health and safety risks and impacts. At a minimum, the
Contractor shall apply the Management Strategies and Implementation Plans
and Code of Conduct, submitted as part of the Bid and agreed as part of the
Contract. The Contractor shall submit, on a continuing basis, for the Project
Manager’s prior approval, such supplementary Management Strategies and
Implementation Plans as are necessary to manage the ESHS risks and impacts
of ongoing works. These Management Strategies and Implementation Plans
collectively comprise the Contractor’s Environmental and Social Management
Plan (C-ESMP) and other requirements described in the ITB 11.2(g). The C-
ESMP shall be approved prior to the commencement of construction activities
(e.g. excavation, earth works, bridge and structure works, stream and road
diversions, quarrying or extraction of materials, concrete batching and asphalt
manufacture). The approved C-ESMP shall be reviewed, periodically (but not
less than every six (6) months), and updated in a timely manner, as required,
by the Contractor to ensure that it contains measures appropriate to the Works
activities to be undertaken. The updated C-ESMP shall be subject to prior
approval by the Project Manager.”

10.2

The Time Schedule for the achievement of specific Service Levels is:

See Section VII: Specifications of PART II: Works and Services’ Requirements, and
the Conceptual Design, which is a minimum requirement.

12.1

The Contractor shall engage a qualified consulting firm to carry out the following activities:
All surveys and detailed design activities necessary to implement the project.

The Contractor is specifically allowed to subcontract the following activities:

(i) General specialized works for short term implementation
(i) Specialized works during emergency maintenance
(iii) Other works assigned by the Employer

32.12.2

The Contractor may subcontract under his own responsibility and without prior approval of
the Employer the following Works and Services provided they do not represent more than
twenty (20) percent of the contract value:
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() Removal and/or installation Utilities works
(if) Traffic markings/traffic signs and road furniture

14.2

The Employer shall give full possession of and access to the Site on the date specified in
the letter of commencement.

17.3

ESHS Reporting
Inserted at the end of GC 17.3:

“In addition to the progress report, the Contractor shall also provide a report on the
Environmental, Social, Health and Safety (ESHS) metrics set out in Appendix B. In
addition to Appendix B reports, the Contractor shall also provide immediate notification
to the Project Manager of incidents in the following categories. Full details of such
incidents shall be provided to the Project Manager within the timeframe agreed with the
Project Manager.

(a) confirmed or likely violation of any law or international agreement;
(b) any fatality or serious (lost time) injury;

(c) significant adverse effects or damage to private property (e.g. vehicle accident,
damage from fly rock, working beyond the boundary)

(d) major pollution of drinking water aquifer or damage or destruction of rare or
endangered habitat (including protected areas) or species; or

(e) any allegation of sexual harassment or sexual misbehavior, child abuse,
defilement, or other violations involving children.

17.6

HIV-AIDS prevention

Contractor is required to include HIV-AIDS prevention in the program to be
submitted for the execution of the Works and Services

19.1

Key Personnel

The term “key personnel” in GC 19.1 is replaced by “Key Personnel”. Key Personnel are
defined as the Contractor’s personnel named in the Particular Conditions of Contract.
(i) Road Manager

(i) Materials Engineer

(iii) Highway Engineer/Construction Manager/Works Supervisor

(iv) Road Maintenance Engineer

(v) Structural Engineer

(vi) Environmental Manager

(vii) Social Manager

(viit) Occupational and Community Health Safety Manager

(ix) Focal staff for GRM

19.2 (h)
and (i)

The provisions concerning HIV-AIDS prevention apply
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Contractor is required to conduct an HIVV-AIDS awareness program for Site staff and
labour and their families in respect of Sexually Transmitted Infections (STI) and
Sexually Transmitted Diseases (STD) including HIVV/AIDS.

19.3

Code of Conduct (COC) on GBV and VAC
The following is inserted at the end of GC 19.3:

“The reasons to remove a person include behavior which breaches the Code of
Conduct (COC) on GBV and VAC (e.g. spreading communicable diseases, sexual
harassment, gender-based violence, violence against children, illicit activity or
crime).”

21.

The Contractor(s) shall carry out the following Rehabilitation Works, which are detailed in
the Specifications: The Project covers: improvement of National Road 13 South from
Km111+000 to Km 190+000 within 3 year, and the delivery of Maintenance Services of
the project road over a 10 year period (including running in parallel with the Rehabilitation
and Improvement Works for the first 3 years). The total contract period is 10 years.

22.

The Contractor shall carry out the following Improvement Works, which are detailed in the
Specifications and Bill of Quantities:

See 21 above.

23.1

Maintenance Services will be remunerated by Lump-Sum amount for up to 8 years (32
quarters) commencing upon completion of the Rehabilitation and Improvement Works. No
payments for Maintenance Services is made until all Rehabilitation and Improvement
Works are completed. Where completion of the Rehabilitation and Improvement Works is
delayed beyond 2 years from the Letter of Commencement date, the total remuneration for
Maintenance Services will be linearly decreased to reflect the less than 8 years available for
delivery of the remaining Maintenance Services within the overall 10 year contract period
(i.e. each Quarterly payment will remain the same, but the number of Quarters will reduce
if the Rehabilitation and Improvement Works are delayed in their completion).

25.2

The Contractor shall establish a Self-Control Unit

351

The Contractor shall take out and maintain in effect the following insurances in the sums
and deductibles shown below:

(a) Loss of or damage to the Plant and Materials

This insurance shall cover the Works, together with materials and Plant for incorporation
therein, to full replacement cost except deductible limits, and an additional sum to cover
any additional costs of incidentals to the rectification of loss and damage including
professional fees and the cost of demolishing and removing any part of the Works and of
removing debris of whatsoever nature.

Sum insured: Contract Price;

Deductible: USD 10,000

(b) Third Party Liability Insurance

Third Party Liability for any one incident or series of incidents arising out of one event,
with the number of occurrences being unlimited.
Sum insured: USD 100,000;
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Deductibles (any one occurrence) applying to Third Party Property Only, 10% of the
loss.

(©) Automobile Liability Insurance

All non-owned, owned, leased or rented Vehicles shall be insured. The physical damage
sum insured for the Vehicles shall be their replacement cost. The limit of indemnity for
Third Party Liability shall be USD 300,000 or the local statutory limit, whichever is
the higher.

(d) Contractor’s Plant, Machinery & Equipment Insurance

All non-owned, owned, leased or rented Contractor’s Plant, Machinery & Equipment shall
be insured. The sum insured shall be the cost of replacement of the insured items by new
items of the same kind and capacity. The deductible any one occurrence shall not be
greater than 10%o of the loss subject to a maximum of USD 25,000.

(e)Workers’ Compensation

The insurance shall cover all expatriates and local nationals. For expatriate workers, the
limits of compensation shall be the statutory amounts based on country of hire. For local
workers, the limits of compensation shall be based on local law.

)] Employer’s Liability

In accordance with the current laws of the Lao PDR
Labor law (amended) No. 43/NA dated 24 December 2013)
Insurance law (amended) No. 06/NA dated 21 December 2011.

(9) Other Insurances

Such other insurances as may be specifically agreed upon by the parties.

39.1

The Time for Completion are the following:

Completion of Improvement and Rehabilitation Works: Three (3) calendar years)
following the Letter of Commencement of the contract (expected completion date is
October 2023). Maintenance Services (which commence with issuance of the Letter of
Commencement) run for 10-years, including continuation for a further seven (7)-year
period after completion of Improvement and Rehabilitation Works. The total
contract period is 10 years.

39.3

For Improvement and Rehabilitation Works: Liquidated damages shall be 0.1% per
calendar day for the price of the Milestone due for the specific portion of the works delayed
as per PC44.2. No repayment for liquidated damages deducted will be made to the
contractor when subsequent sections or overall works are completed on time or ahead of
schedule. Additionally, an amount of US$20,000 per week will be deducted against
payment for first Milestone for delays in delivery of designs beyond 3 months after
commencement of the contract (See Part 2- Section B.3).

42.1

The aggregate liability of the Contractor to the Employer, excluding payment reductions
defined in GC 47.1, shall not exceed the amount often (10) percent of contract amount

Page 82/101




44.1

The payment of the Contract Price will be made in the following currencies:
(as per the bid submitted stated in Appendix to Financial Parts, Section IV: Bidding forms)

44.2

Milestone Payments for Rehabilitation and Improvement Works are based on completing
of continuous lengths of 1/15"of the length (or part thereof when length is established as
substantially acceptable as decided by the Project Manager), calculated on the basis of two-
lane equivalent length of road for the package 1.

The Availability Payments, i.e. Quarterly Payments during the Maintenance Service
only phase (i.e. upon completion of the Rehabilitation and Improvement Works),
shall be made entirely in Lao Kip (LAK), converted from in currency(ies) of bid
submitted based on the selling rate at the date of invoice published by Banque pour

le Commerce Extérieur Lao Public (BCEL).

Payment Model

Rehabilitation & Improvement Works (C1) =  (in currency (ies) of

bid)

where:

C1 shall not be higher than 80% of total bid price subject to a maximum of
USD35million equivalent, which is available funds during rehabilitation and
improvements phase. Any amount beyond C1 related to the rehabilitation and
improvement phase should be included in C2, to be paid during the Operation and
Maintenance phase.

Quarterly Payments during last 7 years of the Maintenance Services (C2) = (in
currency (ies) of bid) submitted

Total Bid Price (TBP)=C1+28xC2 = in currency (ies) of bid
submitted

(C1/TBP) =
The ratio should not be higher than 0.8.

While Maintenance Services extend over the entire 10 year duration of the contract,
the Maintenance Services are paid for over a period of 7 years from the date of
completion of the rehabilitation and improvement phase certified by the Project
Manager

45.1

The amount of the Advance Payment is: Ten (10) percent of the contract amount for
Improvement or Rehabilitation Works.

The advance payment shall be made within forty-five (45) days after the contract
signing upon receipt of the Contractor’s request and advance payment guarantee.
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The advance bank payment guarantee shall be in the amount and the same currency
of the currency of the advance payment.

45.3

The Advance payment will be repaid:

The advance payment will be set off by the Employer over the 15 milestone payments
during the improvement and rehabilitation with a deduction amount of 10% of each
invoice until the repayment of the total amount.

47.2

Improvement or Rehabilitation Works will be measured on the following basis of work
outputs as being indicated in A: Performance Specifications, Section VII:
Specifications of PART 2: Works and Services’ Requirements)

47.3

Improvement Works will be measured on the following basis:
See 47.2 above.

48.

Price adjustment applies to both local and foreign currencies.
Pc = Ac + Bc Imc/loc

(1) For period of performance of Improvement and Rehabilitation Works, the
coefficients are:

Ac = 30%

Bc = 70%

(2) For period of performance of Maintenances Services, the coefficients are:
Ac =25%
Bc =75%

where:
Pc is the adjustment factor for the payments expressed in currency(ies) of bid submitted;

Ac is the nonadjustable of the payments of the Contract Price payable expressed in
currency(ies) of bid submitted

Bcis the adjustable of the payments of the Contract Price payable expressed in currency(ies)
of bid submitted

Imc is the official consumer price index (in the country(ies) of the currency(ies) of bid
submitted) prevailing at the end of the month being invoiced; and

loc is the consumer price index (CPI) (in the country(ies) of the currency(ies) of bid
submitted) prevailing 28 days before bid opening.

For the local currency, the CPI is available at: Bank of Lao PDR
https://www.bol.gov.la/english/index6.php

49.5
(add new
49.6)

Add new GC 49.6:

“49.6  if the Contractor was, or is, failing to perform any ESHS obligations or work
under the Contract, the value of this work or obligation, as determined by the Project
Manager, may be withheld until the work or obligation has been performed, and/or
the cost of rectification or replacement, as determined by the Project Manager, may
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be withheld until rectification or replacement has been completed. Failure to
perform includes, but is not limited to the following:

(i) failure to comply with any ESHS obligations or work described in the
Works’ Requirements which may include: working outside site
boundaries, excessive dust, failure to keep public roads in a safe usable
condition, damage to offsite vegetation, pollution of water courses from
oils or sedimentation, contamination of land e.g. from oils, human waste,
damage to archeology or cultural heritage features, air pollution as a result
of unauthorized and/or inefficient combustion;

(if) failure to regularly review C-ESMP and/or update it in a timely manner to
address emerging ESHS issues, or anticipated risks or impacts;

(iii) failure to implement the C-ESMP;

(iv) failing to have appropriate consents/permits prior to undertaking Works
or related activities;

(v) failure to submit ESHS report/s (as described in Appendix B), or failure
to submit such reports in a timely manner;

(vi) failure to implement remediation as instructed by the Project Manager
within the specified timeframe (e.g. remediation addressing non-
compliance/s).

51. The retention for Rehabilitation and Improvement Works is
Not applicable.

53.2.1 The amount of the Advance payment security is the same of the advance payment amount.

53.3.1 Replace GC 53.3.1 with the following
An Environmental, Social, Safety and Health (ESHS) Performance Security shall be provided
to the Employer.
“GC 53.3.1 is replaced with the following
The Contractor shall, within twenty-eight (28) days of the notification of contract award,
provide a Performance Security and an Environmental, Social, Safety and Health (ESHS)
Performance Security for the due performance of the Contract in the amount specified in the
Particular Conditions of Contract GC 53.3.1.”

53.3.2 The Performance Security amount is eight (08) percent of Contract Price and in the same
currency(ies) of the Contract Price.
The ESHS Performance Security will be in the form of a “demand guarantee” in the
amount of two (02) percent of the Contract Price and in the same currency(ies) of the
Contract Price.

53.3.2 The performance security will be in the form of a “demand guarantee”.
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The ESHS Performance Security will be in the form of a “demand guarantee”.

57.1 The following Drawings and/or Manuals are required at the following dates:
(1) As-built drawings for rehabilitation works to be submitted within two (2) months
of completion of such works;
(2) Survey data and, where appropriate, analysis, test to be submitted two months
after the date of carrying out such works
57.2 If the required documents are not supplied in accordance with PC 57.1, the amount to be
withheld is USD 30,000.
59.2.2(c) | The condition of persistent failure to execute the contract is given if and when the total
amount of payment reductions and liquidated damages applied under the contract reaches
ten (10) percent of the total contract amount.
63.1.1 The Employer has the right to propose a change in the contract: Yes
63.1.2 Contractor’s right to propose a change in the contract: Yes
63.2.1 Sub-Clause 63.2.1(e) is replaced with the following, and the original 63.2.1(e) is
renumbered as 63.2.1(f):
“sufficient ESHS information to enable an evaluation of ESHS risks and impacts of the
Change.”
63.3.1 Value Engineering
In the first paragraph, after Sub-Paragraph “(c) a description of any effect(s) of the change
on performance/functionality” the following is added:
And;
(d) sufficient ESHS information to enable an evaluation of ESHS risks and impacts of
the Change.”
63.3.2 Value Engineering

If the value engineering proposal is approved by the Employer the amount to be paid to
the Contractor shall be thirty (30) percent of the reduction in the Contract Price.
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Notification of Intention to Award

[This Notification of Intention to Award shall be sent to each Bidder that submitted a Bid.]

[Send this Notification to the Bidder’s Authorized Representative named in the Bidder
Information Form]

For the attention of Bidder’s Authorized Representative

Name: [insert Authorized Representative’s name]

Address: [insert Authorized Representative’s Address]

Telephone/Fax numbers: [insert Authorized Representative’s telephone/fax numbers]
Email Address: [insert Authorized Representative’s email address]

[IMPORTANT: insert the date that this Notification is transmitted to Bidders. The
Notification must be sent to all Bidders simultaneously. This means on the same date and as
close to the same time as possible.]

DATE OF TRANSMISSION: This Notification is sent by: [email/fax] on [date] (local time)

Notification of Intention to Award

Employer: [insert the name of the Employer]

Project: [insert name of project]

Contract title: [insert the name of the contract]

Country: [insert country where RFB is issued]

Loan No. /Credit No. / Grant No.: [insert reference number for loan/credit/grant]
RFB No: [insert RFB reference number from Procurement Plan]

This Notification of Intention to Award (Notification) notifies you of our decision to award
the above contract. The transmission of this Notification begins the Standstill Period. During
the Standstill Period you may:

a) request a debriefing in relation to the evaluation of your Bid, and/or

b) submit a Procurement-related Complaint in relation to the decision to award the
contract.

1. The successful Bidder

Name: [insert name of successful Bidder]
Address: [insert address of the successful Bidder]
Contract price: [insert contract price of the successful Bid]

2. Other Bidders [INSTRUCTIONS: insert names of all Bidders that submitted a Bid. If
the Bid’s price was evaluated include the evaluated price as well as the Bid price as read
out.]
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Name of Bidder Bid price Eva.luated .B'd price
(if applicable)
[insert name] [insert Bid price] | [insert evaluated price]
[insert name] [insert Bid price] | [insert evaluated price]
[insert name] [insert Bid price] | [insert evaluated price]

3. Reason/s why your Bid was unsuccessful

[INSTRUCTIONS: State the reason/s why this Bidder’s Bid was unsuccessful. Do NOT
include: (a) a point by point comparison with another Bidder’s Bid or (b) information
that is marked confidential by the Bidder in its Bid.]

4. How to request a debriefing

DEADLINE: The deadline to request a debriefing expires at midnight on [insert date] (local
time).

You may request a debriefing in relation to the results of the evaluation of your Bid. If you
decide to request a debriefing your written request must be made within three (3) Business
Days of receipt of this Notification of Intention to Award.

Provide the contract name, reference number, name of the Bidder, contact details; and address
the request for debriefing as follows:

Attention: [insert full name of person, if applicable]
Title/position: [insert title/position]

Agency: [insert name of Employer]

Email address: [insert email address]

Fax number: [insert fax number] delete if not used

If your request for a debriefing is received within the 3 Business Days deadline, we will
provide the debriefing within five (5) Business Days of receipt of your request. If we are
unable to provide the debriefing within this period, the Standstill Period shall be extended
by five (5) Business Days after the date that the debriefing is provided. If this happens, we
will notify you and confirm the date that the extended Standstill Period will end.

The debriefing may be in writing, by phone, video conference call or in person. We shall
promptly advise you in writing how the debriefing will take place and confirm the date and
time.

If the deadline to request a debriefing has expired, you may still request a debriefing. In this
case, we will provide the debriefing as soon as practicable, and normally no later than fifteen
(15) Business Days from the date of publication of the Contract Award Notice.

5. How to make a complaint

Period: Procurement-related Complaint challenging the decision to award shall be
submitted by midnight, [insert date] (local time).
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Provide the contract name, reference number, name of the Bidder, contact details; and
address the Procurement-related Complaint as follows:

Attention: [insert full name of person, if applicable]
Title/position: [insert title/position]

Agency: [insert name of Employer]

Email address: [insert email address]

Fax number: [insert fax number] delete if not used

At this point in the procurement process, you may submit a Procurement-related
Complaint challenging the decision to award the contract. You do not need to have
requested, or received, a debriefing before making this complaint. Your complaint must
be submitted within the Standstill Period and received by us before the Standstill Period
ends.

Summary notes for Bidders:

1. Youmust be an ‘interested party’. In this case, that means a Bidder who submitted
a Bid in this bidding process, and is the recipient of a Notification of Intention to
Award.

2. The complaint can only challenge the decision to award the contract.
3. You must submit the complaint within the period stated above.

4. You must include, in your complaint, all of the information to enable the
Employer to consider the facts of the complaint.

6. Standstill Period

DEADLINE: The Standstill Period is due to end at midnight on [insert date] (local time).

The Standstill Period lasts ten (10) Business Days after the date of transmission of this
Notification of Intention to Award.

The Standstill Period may be extended as stated in Section 4 above.

If you have any questions regarding this Notification please do not hesitate to contact us.
On behalf of the Employer:

Signature:

Name:

Title/position:

Telephone:

Email:
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Beneficial Ownership Disclosure Form

INSTRUCTIONS TO BIDDERS: DELETE THIS BOX ONCE YOU HAVE COMPLETED
THE FORM

This Beneficial Ownership Disclosure Form (“Form”) is to be completed by the successful
Bidder. In case of joint venture, the Bidder must submit a separate Form for each member.
The beneficial ownership information to be submitted in this Form shall be current as of the
date of its submission.

For the purposes of this Form, a Beneficial Owner of a Bidder is any natural person who
ultimately owns or controls the Bidder by meeting one or more of the following conditions:

e directly or indirectly holding 25% or more of the shares

e directly or indirectly holding 25% or more of the voting rights

e directly or indirectly having the right to appoint a majority of the board of
directors or equivalent governing body of the Bidder

RFB No.: [insert number of RFB process]
Request for Bid No.: [insert identification]

To: [insert complete name of Employer]

In response to your request in the Letter of Acceptance dated [insert date of letter of Acceptance]
to furnish additional information on beneficial ownership: [select one option as applicable and
delete the options that are not applicable]

() we hereby provide the following beneficial ownership information.

Details of beneficial ownership
Identity of Beneficial | Directly or indirectly | Directly or indirectly| Directly or indirectly

Owner holding 25% or more of|  holding 25 % or having the right to
the shares more of the Voting | appoint a majority of
Rights the board of the
(Yes/No) Ves/N directors or an
(Yes/No) equivalent governing
body of the Bidder
(Yes/ No)

[include full name
(last, middle, first),
nationality, country of
residence]

OR
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(if) We declare that there is no Beneficial Owner meeting one or more of the following conditions:

e directly or indirectly holding 25% or more of the shares

o directly or indirectly holding 25% or more of the voting rights

e directly or indirectly having the right to appoint a majority of the board of directors or
equivalent governing body of the Bidder

OR

(iii) We declare that we are unable to identify any Beneficial Owner meeting one or more of the
following conditions. [If this option is selected, the Bidder shall provide explanation on why it is
unable to identify any Beneficial Owner]
e directly or indirectly holding 25% or more of the shares
o directly or indirectly holding 25% or more of the voting rights
e directly or indirectly having the right to appoint a majority of the board of directors or
equivalent governing body of the Bidder]”

Name of the Bidder:*[insert complete name of the Bidder]

Name of the person duly authorized to sign the Bid on behalf of the Bidder:**[insert complete
name of person duly authorized to sign the Bid]

Title of the person signing the Bid: [insert complete title of the person signing the Bid]

Signature of the person named above: [insert signature of person whose name and capacity are
shown above]

Date signed _[insert date of signing]day of [insert month], [insert year]

" In the case of the Bid submitted by a Joint Venture specify the name of the Joint Venture as Bidder. In the event that
the Bidder is a joint venture, each reference to “Bidder” in the Beneficial Ownership Disclosure Form (including this
Introduction thereto) shall be read to refer to the joint venture member.

™ Person signing the Bid shall have the power of attorney given by the Bidder. The power of attorney shall be
attached with the Bid Schedules.
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Letter of Acceptance

[letterhead paper of the Employer]

[date]

To: [name and address of the Contractor]

This is to notify you that your Bid dated [date] for execution of the [name of the Contract and
identification number, as given in the Contract Data] for the Accepted Contract Amount of the
equivalent of [amount in numbers and words] [name of currency], as corrected and modified in
accordance with the Instructions to Bidders, is hereby accepted by our Agency.

You are requested to furnish (i) the Performance Security and an Environmental, Social, Health
and Safety Performance Security within 28 days in accordance with the Conditions of Contract,
using for that purpose one of the Performance Security and the ESHS Performance Security Form,
and (ii) the additional information on beneficial ownership in accordance with BDS ITB 46.1,
within eight (8) Business days using the Beneficial Ownership Disclosure Form, included in
Section IX, Annex to the Particular Conditions - Contract Forms, of the bidding document.

Authorized Signature:

Name and Title of Signatory:

Name of Agency:

Attachment: Contract Agreement
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Contract Agreement

THIS AGREEMENT made the day of : , between

of (hereinafter
“the Employer”), of the one part, and of
(hereinafter “the Contractor”), of the other part:

WHEREAS the Employer desires that the Works and Services known as
should be executed by the Contractor, and has accepted a
Bid by the Contractor for the execution and completion of these Works and the remedying of any
defects therein,

The Employer and the Contractor agree as follows:

1. In this Agreement words and expressions shall have the same meanings as are respectively
assigned to them in the Contract documents referred to.

2. The following documents shall be deemed to form and be read and construed as part of this
Agreement. This Agreement shall prevail over all other Contract documents.

(@) the Letter of Acceptance

(b) the Letter of Bid

(c) the addenda Nos (if any)

(d) the Particular Conditions

(e) the General Conditions;

(f) the Specification

(g) the Drawings;

(h) the completed Schedules, and

(i) any other document listed in the PCC as forming part of the Contract;

3. In consideration of the payments to be made by the Employer to the Contractor as indicated
in this Agreement, the Contractor hereby covenants with the Employer to execute the Works and
Services, and to remedy defects therein in conformity in all respects with the provisions of the
Contract.

4. The Employer hereby covenants to pay the Contractor in consideration of the execution
and completion of the Works and Services, and the remedying of defects therein, the Contract
Price or such other sum as may become payable under the provisions of the Contract at the times
and in the manner prescribed by the Contract.

IN WITNESS whereof the parties hereto have caused this Agreement to be executed in accordance
with the laws of on the day, month and year indicated above.
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Signed by (for the Employer)

Signed by (for the Contractor)
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Performance Security

Demand Guarantee

[Guarantor letterhead or SWIFT identifier code]

Beneficiary: [insert name and Address of Employer]

Date: _ [Insert date of issue]

PERFORMANCE GUARANTEE No.:  [Insert guarantee reference number]
Guarantor: [Insert name and address of place of issue, unless indicated in the letterhead]

We have been informed that (hereinafter called "the Applicant™) has entered
into Contract No. dated with the Beneficiary, for the execution of
(hereinafter called “the Contract").

Furthermore, we understand that, according to the conditions of the Contract, a performance
guarantee is required.

At the request of the Applicant, we as Guarantor, hereby irrevocably undertake to pay the
Beneficiary any sum or sums not exceeding in total an amount of (), such sum being
payable in the types and proportions of currencies in which the Contract Price is payable, upon
receipt by us of the Beneficiary’s complying demand supported by the Beneficiary’s statement,
whether in the demand itself or in a separate signed document accompanying or identifying the
demand, stating that the Applicant is in breach of its obligation(s) under the Contract, without the
Beneficiary needing to prove or to show grounds for your demand or the sum specified therein.

This guarantee shall expire, no later than the .... Day of ...... ,2... %, and any demand for payment
under it must be received by us at this office indicated above on or before that date.

This guarantee is subject to the Uniform Rules for Demand Guarantees (URDG) 2010 Revision,
ICC Publication No. 758, except that the supporting statement under Article 15(a) is hereby
excluded.

! The Guarantor shall insert an amount representing the percentage of the Accepted Contract Amount specified in the Letter
of Acceptance, less provisional sums, if any, and denominated either in the currency(cies) of the Contract or a freely
convertible currency acceptable to the Beneficiary.

2 Insert the date twenty-eight days after the expected completion date. The Employer should note that in the event of an extension
of this date 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 [six months][one
year], in response to the Beneficiary s written request for such extension, such request to be presented to the Guarantor before
the expiry of the guarantee.”
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[signature(s)]

Note: All italicized text (including footnotes) is for use in preparing this form and shall be deleted
from the final product.
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Environmental, Social, Health and Safety (ESHS)
Performance Security

ESHS Demand Guarantee

[Guarantor letterhead or SWIFT identifier code]
Beneficiary: [insert name and Address of Employer]
Date: _ [Insert date of issue]
ESHS PERFORMANCE GUARANTEE No.:  [Insert guarantee reference number]
Guarantor: [Insert name and address of place of issue, unless indicated in the letterhead]

We have been informed that (hereinafter called "the Applicant™) has entered
into Contract No. dated with the Beneficiary, for the execution of
(hereinafter called "the Contract").

Furthermore, we understand that, according to the conditions of the Contract, a performance
guarantee is required.

At the request of the Applicant, we as Guarantor, hereby irrevocably undertake to pay the
Beneficiary any sum or sums not exceeding in total an amount of (),* such sum being
payable in the types and proportions of currencies in which the Contract Price is payable, upon
receipt by us of the Beneficiary’s complying demand supported by the Beneficiary’s statement,
whether in the demand itself or in a separate signed document accompanying or identifying the
demand, stating that the Applicant is in breach of its Environmental, Social, Health and/or Safety
(ESHS) obligation(s) under the Contract, without the Beneficiary needing to prove or to show
grounds for your demand or the sum specified therein.

This guarantee shall expire, no later than the .... Day of ...... ,2... 2 and any demand for payment
under it must be received by us at this office indicated above on or before that date.

1 The Guarantor shall insert an amount representing the percentage of the Accepted Contract Amount specified in
the Letter of Acceptance, less provisional sums, if any, and denominated either in the currency (cies) of the
Contract or a freely convertible currency acceptable to the Beneficiary.

2 Insert the date twenty-eight days after the expected completion date. The Employer should note that in the event
of an extension of this date 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 [six months] [one year], in response to the Beneficiary’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 (URDG) 2010 Revision,
ICC Publication No. 758, except that the supporting statement under Article 15(a) is hereby
excluded.

[signature(s)]

Note: All italicized text (including footnotes) is for use in preparing this form and shall be
deleted from the final product.
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Advance Payment Security

Demand Guarantee

[Guarantor letterhead or SWIFT identifier code]
Beneficiary: [Insert name and Address of Employer]
Date: [Insert date of issue]
ADVANCE PAYMENT GUARANTEE No.: [Insert guarantee reference number]
Guarantor: [Insert name and address of place of issue, unless indicated in the letterhead]

We have been informed that (hereinafter called “the Applicant”) has entered
into Contract No. dated with the Beneficiary, for the execution of
(hereinafter called "the Contract").

Furthermore, we understand that, according to the conditions of the Contract, an advance payment
in the sum () is to be made against an advance payment guarantee.

At the request of the Applicant, we as Guarantor, hereby irrevocably undertake to pay the
Beneficiary any sum or sums not exceeding in total an amount of ()* upon receipt
by us of the Beneficiary’s complying demand supported by the Beneficiary’s statement, whether
in the demand itself or in a separate signed document accompanying or identifying the demand,
stating either that the Applicant:

@ has used the advance payment for purposes other than the costs of mobilization in
respect of the Works; or

(b) has failed to repay the advance payment in accordance with the Contract conditions,
specifying the amount which the Applicant has failed to repay.

A demand under this guarantee may be presented as from the presentation to the Guarantor of a
certificate from the Beneficiary’s bank stating that the advance payment referred to above has been
credited to the Applicant on its account number at

The maximum amount of this guarantee shall be progressively reduced by the amount of the
advance payment repaid by the Applicant as specified in copies of interim statements or payment
certificates which shall be presented to us. This guarantee shall expire, at the latest, upon our
receipt of a copy of the interim payment certificate indicating that ninety (90) percent of the

1 The Guarantor shall insert an amount representing the amount of the advance payment and 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.
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Accepted Contract Amount, less provisional sums, has been certified for payment, or on the
day of , 2___ 2> whichever is earlier. Consequently, any demand for payment under this
guarantee must be received by us at this office on or before that date.

This guarantee is subject to the Uniform Rules for Demand Guarantees (URDG) 2010 Revision,
ICC Publication No. 758, except that the supporting statement under Article 15(a) is hereby
excluded.

[signature(s)]

Note: All italicized text (including footnotes) is for use in preparing this form and shall be
deleted from the final product.

2 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 [six months][one year], in response to
the Beneficiary’s written request for such extension, such request to be presented to the Guarantor before the expiry of the
guarantee.”
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