A. FORM OF AGREEMENT, LETTER OF
ACCEPTANCE, AWARD

FORM OF AGREEMENT




THIS AGREEMENT is made on the .....day of February 2026 between the DIVA FAM LBG
(hereinafter called ‘CLIENT’) and MESSERS FAIZ D.K COMPANY LIMITED, P. O. Box
CT 166 Cantonments-Accra (hereinafter called ‘CONTRACTOR’) on the other part.

WHEREAS the Client is desirous that certain works should be executed, viz: Undertake
Construction of Shea Butter Processing Shed at Gushegu (hereunder called “the Works™) and
has caused Bills of Quantities showing and describing the works to be done to be prepared.

NOW THIS AGREEMENT WITNESSTH as follows:

1.

In the Agreement, words and expressions shall have the same meanings as are respectively
assigned to them in the Conditions of Contract hereinafter referred to, and they shall be
deemed to form and be read and construed as part of this agreement.

The following documents shall be deemed to form and be read and construed as part of this
agreement, viz:

@) this form of agreement

(b) this letter of award

(c) this Bid

(d) the Conditions of contract
(e) the Priced Bills of Quantities

The aforesaid documents shall be taken as complimentary and mutually explanatory of one
another, but in the case of ambiguities or discrepancies shall take precedence in the order
set out above.

In consideration of the payments to be made by the Client to the Contractor as hereinafter
mentioned, the Contractor hereby covenants with the Employer to execute, complete and
maintain the Works in conformity in all respects with the provisions of the Contract.

The Client hereby covenants to pay the Contractor in consideration of the execution and
completion of the Works the contract price of GHS866,348.87 (Eight Hundred and
SixtySix Thousand Three Hundred and Forty-Eight Ghana Cedis and Eighty-Seven
Pesewas) for execution in Two (2) calendar months.



SCOPE OF WORK

The construction of a shea butter processing shed, substructure, ground floor, windows and
doors, roofing, plumbing installations, electrical installations, external works- boilers,
facility fence, outer urinal, lighting and drying floor, as detailed in the request for proposals

In WITNESS WHEREOF the parties thereto have caused their respective common seals to be
hereunto affixed or have hereunto set their respective hands and seals the day and the year first
above written.

SIGNED, SEALED AND DELIVERED

On behalf of the Client

In the presence of:

Signature: ....7 Signature: .. Q—QM v

Name: Abubakari Belawu Mbangba Name: Abdulai Alhassan
Designation: Executive Director Designation: Managing Director
Address:POBox 1324 Tamale Address: PO Box 1324 Tamale

On behalf of the Contractor

In the presence of:

Signature: ..........cooiiiiiiiinnn Signature: .........ooviiiiiiiiiiiinn..
Name: ....cooooiiiiiii Name: ....ooooiiiiiii
Designation: ................coeeueees Designation: ...........c.ceeeevinn...
Address: ... Address: .....oiiiii

General Conditions of Contract



1. Definitions

A. General

Boldface type is used to identify defined terms.

(a)

(b)

(c)

(d)
(e)
()

(8)

(h)

(i)

(i)

(k)

(1)

The Accepted Contract Amount means the amount
accepted in the Letter of Acceptance for the execution and
completion of the Works and the remedying of any defects.

The Activity Schedule is a schedule of the activities
comprising the construction, installation, testing, and
commissioning of the Works in a lump-sum contract. It
includes a lump-sum price for each activity, which is used
for valuations and for assessing the effects of Variations and
Compensation Events.

The Adjudicator is the person appointed jointly by the
Employer and the Contractor to resolve disputes in the first
instance, as provided for in GCC 23.

Bank means the financing institution named in the PCC.

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

Compensation Events are those defined in GCC Clause 42
hereunder.

The Completion Date is the date of completion of the Works
as certified by the Project Manager, in accordance with GCC
Sub-Clause 57.1.

The Contract is the Contract between the Employer and the
Contractor to execute, complete, and maintain the Works. It
consists of the documents listed in GCC Sub-Clause 2.3
below.

The Contractor is the party whose Bid to carry out the
Works 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 Accepted Contract Amount stated
in the Letter of Acceptance and thereafter as adjusted in
accordance with the Contract.

Days are calendar days; months are calendar months.



(m)

(n)

(o)

(p)

(a)

(s)

(t)

(u)

(v)

(w)

(x)

(y)

Dayworks are varied work inputs subject to payment on a
time basis for the Contractor’s employees and Equipment, in
addition to payments for associated Materials and Plant.

A Defect is any part of the Works 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 named in the
PCC pursuant to GCC Sub-Clause 38.1 and calculated from
the Completion Date.

Drawings means the drawings of the Works, as included in
the Contract, and any additional and modified drawings
issued by (or on behalf of) the Employer in accordance with
the Contract, include calculations and other information
provided or approved by the Project Manager for the
execution of the Contract.

The Employer is the party who employs the Contractor to
carry out the Works, as specified in the PCC.

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

“Inm writing” or “written” means hand-written, type-written,
printed or electronically made, and resulting in a permanent
record;

The Initial Contract Price is the Contract Price listed in the
Employer’s Letter of Acceptance.

The Intended Completion Date is the date on which it is
intended that the Contractor shall complete the Works. The
Intended Completion Date is specified in the PCC. The
Intended Completion Date may be revised only by the
Project Manager by issuing an extension of time or an
acceleration order.

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

Plant is any integral part of the Works that shall have a
mechanical, electrical, chemical, or biological function.

The Project Manager is the person named in the PCC (or
any other competent person appointed by the Employer and
notified to the Contractor, to act in replacement of the Project



(2)
(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(sg)

(hh)

(ii)

(i)

(kk)

(1)

Manager) who is responsible for supervising the execution of
the Works and administering the Contract.

PCC means Particular Conditions of Contract.
The Site is the area defined as such in the PCC.

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.

Specification means the Specification of the Works included
in the Contract and any modification or addition made or
approved by the Project Manager.

The Start Date is given in the PCC. It is the latest date when
the Contractor shall commence execution of the Works. It
does not necessarily coincide with any of the Site Possession
Dates.

A Subcontractor is a person or corporate body who has a
Contract with the Contractor to carry out a part of the work
in the Contract, which includes work on the Site.

Temporary Works are works designed, constructed,
installed, and removed by the Contractor that are needed for
construction or installation of the Works.

A Variation is an instruction given by the Project Manager
which varies the Works.

The Works are what the Contract requires the Contractor to
construct, install, and turn over to the Employer, as defined
in the PCC.

“Contractor’s Personnel” refers to all personnel whom the
Contractor utilizes on the Site or other places where the
Works are carried out, including the staff, labor and other
employees of each Subcontractor.

“Key Personnel” means the positions (if any) of the
Contractor’s personnel that are stated in the Specification.

“ES” means Environmental and Social (including Sexual
Exploitation and Abuse (SEA), and Sexual Harassment
(SH));

“Sexual Exploitation and Abuse” “(SEA)” means the
following:

Sexual Exploitation is defined as any actual or attempted
abuse of position of vulnerability, differential power or trust,



2.

for sexual purposes, including, but not limited to, profiting
monetarily, socially or politically from the sexual
exploitation of another. In Bank financed operations/projects,
sexual exploitation occurs when access to or benefit from a
Bank financed Goods, Works, Non-consulting Services or
Consulting Services is used to extract sexual gain;

Sexual Abuse is defined as the actual or threatened physical
intrusion of a sexual nature, whether by force or under
unequal or coercive conditions;

(mm) “Sexual Harassment” “(SH)” is defined as unwelcome
sexual advances, requests for sexual favors, and other verbal
or physical conduct of a sexual nature by the Contractor’s
Personnel with other Contractor’s or Employer’s Personnel;
and

(nn)  “Employer’s Personnel” refers to the Project Manager and
all other staff, labor and other employees (if any) of the
Project Manager and of the Employer engaged in fulfilling
the Employer’s obligations under the Contract; and any other
personnel identified as Employer’s Personnel, by a notice
from the Employer or the Project Manager to the Contractor.

Interpretation 2.1 In interpreting these GCC, words indicating one gender include all genders.
Words indicating the singular also include the plural and words indicating the plural also include
the singular. Headings have no significance. Words have their normal meaning under the language
of the Contract unless specifically defined. The Project Manager shall provide instructions
clarifying queries about these GCC.

2.2 If sectional completion is specified in the PCC, references in the
GCC to the Works, the Completion Date, and the Intended
Completion Date apply to any Section of the Works (other than
references to the Completion Date and Intended Completion Date
for the whole of the Works).

2.3 The documents forming the Contract shall be interpreted in the
following order of priority: (a) Agreement,

(b) Letter of Acceptance,

(c) Contractor’s Bid,

(d) Particular Conditions of Contract,

(e) General Conditions of Contract, including Appendices,
(f) Specification,

(g) Drawings,



(h) Bill of Quantities,* and

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

3. Language and Law 3.1 The language of the Contract and the law governing the Contract are
stated in the PCC.

3.2 Throughout the execution of the Contract, the Contractor shall
comply with the import of goods and services prohibitions in the
Employer’s country when

(@) as a matter of law or official regulations, the Borrower’s
country prohibits commercial relations with that country; or

(b) by an act of compliance with a decision of the United Nations
Security Council taken under Chapter VI of the Charter of the
United Nations, the Borrower’s Country prohibits any import
of goods from that country or any payments to any country,
person, or entity in that country.

4. Project Manager’s 4.1 Except where otherwise specifically stated, the Project Manager Decisions
shall decide contractual matters between the Employer and the
Contractor in the role representing the Employer.

5. Delegation 5.1 Unless otherwise specified in the PCC, the Project Manager may delegate any of
his duties and responsibilities to other people, except to the Adjudicator, after notifying the
Contractor, and may revoke any delegation after notifying the Contractor.

6. Communications 6.1 Communications between parties that are referred to in the
Conditions shall be effective only when in writing. A notice shall be
effective only when it is delivered.

7. Subcontracting 7.1 The Contractor may subcontract with the approval of the Project Manager but
may not assign the Contract without the approval of the Employer in writing. Subcontracting shall
not alter the Contractor’s obligations. The Contractor shall require that its Subcontractors execute
the Works in accordance with the Contract, including complying with the relevant ES requirements
and the obligations set out in Sub-Clause 28.1.

7.2 Submission by the Contractor for approval of the Project Manager,
addition of any Subcontractor not named in the Contract, shall also
include the Subcontractor’s declaration in accordance with

Appendix C- Sexual exploitation and Abuse (SEA) and/or Sexual
Harassment (SH) Performance Declaration

YIn lump-sum contracts, delete “Bill of Quantities” and replace with “Activity Schedule.”



8. Other Contractors

8.1

8.2

The Contractor shall cooperate and share the Site with other
contractors, public authorities, utilities, and the Employer between
the dates given in the Schedule of Other Contractors, as referred to
in the PCC. The Contractor shall also provide facilities and services
for them as described in the Schedule. The Employer may modify
the Schedule of Other Contractors, and shall notify the Contractor
of any such modification.

The Contractor shall also, as stated in the Specification or as
instructed by the Project Manager, cooperate with and allow
appropriate opportunities for the Employer’s or any other personnel,
notified to the Contractor by the Employer or Project Manager, to
conduct any environmental and social assessment.
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9. Personneland 9.1 The Contractor shall employ the Key Personnel and use the
Equipment Equipment identified in its Bid, to carry out the Works or other personnel and

9.2

9.3

9.4
9.4.1

Equipment approved by the Project Manager. The Project Manager
shall approve any proposed replacement of Key Personnel and
Equipment only if their relevant qualifications or characteristics are
substantially equal to or better than those proposed in the Bid.

The Project Manager may require the Contractor to remove (or
cause to be removed) any person employed on the Site or Works,
including the Key Personnel (if any), who:

() persists in any misconduct or lack of care;
(b) carries out duties incompetently or negligently;
(c) fails to comply with any provision of the Contract;

(d) persists in any conduct which is prejudicial to safety, health, or
the protection of the environment;

(e) based on reasonable evidence, is determined to have engaged in
Fraud and Corruption during the execution of the Works;

(f) has been recruited from the Employer’s Personnel;

(9) undertakes behavior which breaches the Code of Conduct for
Contractor’s Personnel (ES).

If appropriate, the Contractor shall then promptly appoint (or cause
to be appointed) a suitable replacement with equivalent skills and
experience.

Notwithstanding any requirement from the Project Manager to
remove or cause to remove any person, the Contractor shall take
immediate action as appropriate in response to any violation of (a)
through (g) above. Such immediate action shall include removing
(or causing to be removed) from the Site or other places where the
Works are being carried out, any Contractor’s Personnel who
engages in (a), (b), (c), (d), (e) or (g) above or has been recruited as
stated in (f) above.

The Contractor shall take all necessary safety measures to avoid the
occurrence of incidents and injuries to any third party, associated
with the use of, if any, Equipment on public roads or other public
infrastructure. The Contractor shall monitor road safety incidents
and accidents to identify negative safety issues, and establish and
implement necessary measures to resolve them.

Labor

Engagement of Staff and Labor. The Contractor shall provide and



9.4.2
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employ on the Site for the execution of the Works such skilled,
semi-skilled and unskilled labor as is necessary for the proper and
timely execution of the Contract. The Contractor is encouraged, to
the extent practicable and reasonable, to employ staff and labor
with appropriate qualifications and experience from sources within
the Country.

Unless otherwise provided in the Contract, the Contractor shall be
responsible for the recruitment, transportation, accommodation and
welfare facilities in accordance with GCC Sub-Clause 9.4.6, of the
Contractor’s Personnel, and for all payments in connection
therewith.

The Contractor shall provide the Contractor’s Personnel
information and documentation that are clear and understandable
regarding their terms and conditions of employment. The
information and documentation shall set out their rights under
relevant labor laws applicable to the Contractor’s Personnel (which
will include any applicable collective agreements), including their
rights related to hours of work, wages, overtime, compensation and
benefits, as well as those arising from any requirements in the
Specification. The Contractor’s Personnel shall be informed when
any material changes to their terms or conditions of employment
occur.

Conditions of Labor. The Contractor shall inform the Contractor’s
Personnel about:

(a) any deduction to their payment and the conditions of such
deductions in accordance with the applicable laws or as stated
in the Specification; and

(b) their liability to pay personal income taxes in the Country in
respect of such of their salaries, wages, allowances and any
benefits as are subject to tax under the laws of the Country for
the time being in force.

The Contractor shall perform such duties in regard to such
deductions thereof as may be imposed on him by such laws.

Where required by applicable laws or as stated in the
Specification, the Contractor shall provide the Contractor’s
Personnel written notice of termination of employment and details
of severance payments in a timely manner. The Contractor shall
have paid the Contractor’s Personnel (either directly or where
appropriate for their benefit) all due wages and entitlements
including, as applicable, social security benefits and pension
contributions, on or before the end of their engagement/
employment.
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9.4.3 The Contractor may bring into the Country any foreign personnel
who are necessary for the execution of the Works to the extent
allowed by the applicable Laws. The Contractor shall ensure that
these personnel are provided with the required residence visas and
work permits. The Employer will, if requested by the Contractor,
use its best endeavors in a timely and expeditious manner to assist
the Contractor in obtaining any local, state, national, or government
permission required for bringing in the Contractor’s personnel.

9.4.4 The Contractor shall at its own expense provide the means of
repatriation to and the Contractor’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.

9.4.5 Disorderly conduct. 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
the Contractor’s Personnel.

9.4.6 Facilities for Staff and Labor. Except as otherwise stated in the
Specification, the Contractor shall provide and maintain all
necessary accommodation and welfare facilities for the
Contractor’s Personnel. If stated in the Specification, the
Contractor shall give access to or provide services that
accommodate the physical, social and cultural needs of the
Contractor’s Personnel. The Contractor shall also provide similar
facilities for the Employer’s Personnel if stated in the
Specification.

9.4.7 The Contractor shall, in all dealings with the Contractor’s
Personnel, 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. The Contractor
shall provide the Contractor’s Personnel annual holiday and sick,
maternity and family leave, as required by applicable laws or as
stated in the Specification.

9.4.8 Supply of Foodstuffs. The Contractor shall arrange for the provision
of a sufficient supply of suitable food as may be stated in the
Specification at reasonable prices for the Contractor’s Personnel
for the purposes of or in connection with the Contract.

9.4.9 Supply of Water. The Contractor shall, having regard to local
conditions, provide on the Site an adequate supply of drinking and



9.4.10

9.4.11

9.4.12

9.4.13

9.4.14

9.4.15
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other water for the use of the Contractor’s Personnel.

Measures against Insect and Pest Nuisance. The Contractor shall
at all times take the necessary precautions to protect the
Contractor’s Personnel employed on the Site from insect and pest
nuisance, and to reduce the danger to their health. The Contractor
shall comply with all the regulations of the local health authorities,
including use of appropriate insecticide.

Alcoholic Liquor or Drugs. The Contractor shall not, otherwise
than in accordance with the laws of the Country, import, sell, give,
barter or otherwise dispose of any alcoholic liquor or drugs, or
permit or allow importation, sale, gift, barter or disposal thereto by
Contractor’s Personnel.

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

Funeral Arrangements. The Contractor shall be responsible, to the
extent required by local regulations, for making any funeral
arrangements for any of its local employees who may die while
engaged upon the Works.

Forced Labor. The Contractor, including its Subcontractors, shall
not employ or engage forced labor. Forced labor consists of any
work or service, not voluntarily performed, that is exacted from an
individual under threat of force or penalty, and includes any kind
of involuntary or compulsory labor, such as indentured labor,
bonded labor or similar labor-contracting arrangements.

No persons shall be employed or engaged who have been subject
to trafficking. Trafficking in persons is defined as the recruitment,
transportation, transfer, harboring or receipt of persons by means
of the threat or use of force or other forms of coercion, abduction,
fraud, deception, abuse of power, or of a position of vulnerability,
or of the giving or receiving of payments or benefits to achieve the
consent of a person having control over another person, for the
purposes of exploitation.

Child Labor. The Contractor, including its Subcontractors, shall
not employ or engage a child under the age of 14 unless the national
law specifies a higher age (the minimum age).

The Contractor, including its Subcontractors, shall not employ or
engage a child between the minimum age and the age of 18 in a
manner that is likely to be hazardous, or to interfere with, the
child’s education, or to be harmful to the child’s health or physical,
mental, spiritual, moral, or social development.



9.4.16

9.4.17
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The Contractor including its Subcontractors, shall only employ or
engage children between the minimum age and the age of 18 after
an appropriate risk assessment has been conducted by the
Contractor with the Project Manager’s approval. The Contractor
shall be subject to regular monitoring by the Project Manager that
includes monitoring of health, working conditions and hours of
work.

Work considered hazardous for children is work that, by its nature
or the circumstances in which it is carried out, is likely to
jeopardize the health, safety, or morals of children. Such work
activities prohibited for children include work:

(a) with exposure to physical, psychological or sexual abuse;

(b) underground, underwater, working at heights or in confined
spaces;

(c) with dangerous machinery, equipment or tools, or involving
handling or

(d) transport of heavy loads;

(e) in unhealthy environments exposing children to hazardous
substances, agents, or processes, or to temperatures, noise or
vibration damaging to health; or

(f) under difficult conditions such as work for long hours, during
the night or in confinement on the premises of the employer.

Employment Records of Workers. The Contractor shall keep
complete and accurate records of the employment of labor at the
Site. The records shall include the names, ages, genders, hours
worked, and wages paid to all workers. These records shall be
summarized on a monthly basis and submitted to the project
Manager.

Workers’ Organizations. In countries where the relevant labor laws
recognize workers’ rights to form and to join workers’
organizations of their choosing and to bargain collectively without
interference, the Contractor shall comply with such laws. In such
circumstances, the role of legally established workers’
organizations and legitimate workers’ representatives will be
respected, and they will be provided with information needed for
meaningful negotiation in a timely manner. Where the relevant
labor laws substantially restrict workers’ organizations, the
Contractor shall enable alternative means for the Contractor’s
Personnel to express their grievances and protect their rights
regarding working conditions and terms of employment. The
Contractor shall not seek to influence or control these alternative
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means. The Contractor shall not discriminate or retaliate against
the Contractor’s Personnel who participate, or seek to participate,
in such organizations and collective bargaining or alternative
mechanisms. Workers’ organizations are expected to fairly
represent the workers in the workforce.

Non-Discrimination and Equal Opportunity. The Contractor shall
not make decisions relating to the employment or treatment of
Contractor’s Personnel on the basis of personal characteristics
unrelated to inherent job requirements. The Contractor shall base
the employment of Contractor’s Personnel on the principle of equal
opportunity and fair treatment, and shall not discriminate with
respect to any aspects of the employment relationship, including
recruitment and hiring, compensation (including wages and
benefits), working conditions and terms of employment, access to
training, job assignment, promotion, termination of employment or
retirement, and disciplinary practices.

Special measures of protection or assistance to remedy past
discrimination or selection for a particular job based on the inherent
requirements of the job shall not be deemed discrimination. The
Contractor shall provide protection and assistance as necessary to
ensure non-discrimination and equal opportunity, including for
specific groups such as women, people with disabilities, migrant
workers and children (of working age in accordance with GCC
Sub-Clause 9.4.15).

Contractor’s Personnel Grievance Mechanism. The Contractor
shall have a grievance mechanism for Contractor’s Personnel, and
where relevant the workers’ organizations stated in GCC
SubClause 9.4.17, to raise workplace concerns. The grievance
mechanism shall be proportionate to the nature, scale, risks and
impacts of the Contract. The mechanism shall address concerns
promptly, using an understandable and transparent process that
provides timely feedback to those concerned in a language they
understand, without any retribution, and shall operate in an
independent and objective manner.

The Contractor’s Personnel shall be informed of the grievance
mechanism at the time of engagement for the Contract, and the
measures put in place to protect them against any reprisal for its
use. Measures will be put in place to make the grievance
mechanism easily accessible to all Contractor’s Personnel.

The grievance mechanism shall not impede access to other judicial
or administrative remedies that might be available, or substitute
for grievance mechanisms provided through collective
agreements.
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The grievance mechanism may utilize existing grievance
mechanisms, providing that they are properly designed and
implemented, address concerns promptly, and are readily
accessible to Contractor’s Personnel. EXxisting grievance
mechanisms may be supplemented as needed with Contractspecific
arrangements.

9.4.20 Training of Contractor’s Personnel. The Contractor shall provide
appropriate training to relevant Contractor’s Personnel on ES
aspects of the Contract, including appropriate sensitization on
prohibition of SEA and SH, and health and safety training referred
to in GCC Sub-Clause 18.2.

As stated in the Specification or as instructed by the Project
Manager, the Contractor shall also allow appropriate opportunities
for the relevant Contractor’s Personnel to be trained on ES aspects
of the Contract by the Employer’s Personnel.

The Contractor shall provide training on SEA and SH, including
its prevention, to any of its personnel who has a role to supervise
other Contractor’s Personnel.

10. Employer’s and 10.1 The Employer carries the risks which this Contract states are Contractor’s
Risks Employer’s risks, and the Contractor carries the risks which this Contract states are
Contractor’s risks.

11. Employer’s Risks 11.1 From the Start Date until the Defects Liability Certificate has been issued,
the following are Employer’s risks:

(a) The risk of personal injury, death, or loss of or damage to
property (excluding the Works, Plant, Materials, and
Equipment), which are due to

(i)  use or occupation of the Site by the Works or for the
purpose of the Works, which is the unavoidable result
of the Works or

(i)  negligence, breach of statutory duty, or interference
with any legal right by the Employer or by any person
employed by or contracted to him except the
Contractor.

(b) The risk of damage to the Works, Plant, Materials, and
Equipment to the extent that it is due to a fault of the Employer
or in the Employer’s design, or due to war or radioactive
contamination directly affecting the country where the Works
are to be executed.

11.2 From the Completion Date until the Defects Liability Certificate has
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been issued, the risk of loss of or damage to the Works, Plant, and
Materials is an Employer’s risk except loss or damage due to

(a) a Defect which existed on the Completion Date,

(b) anevent occurring before the Completion Date, which was not
itself an Employer’s risk, or

(c) the activities of the Contractor on the Site after the Completion
Date.

12. Contractor’s Risks 12.1 From the Starting Date until the Defects Liability Certificate has been
issued, the risks of personal injury, death, and loss of or damage to property (including, without
limitation, the Works, Plant, Materials, and Equipment) which are not Employer’s risks are

13.

Contractor’s risks.

Insurance 13.1 The Contractor shall provide, in the joint names of the Employer and the
Contractor, insurance cover from the Start Date to the end of the Defects Liability Period, in the
amounts and deductibles stated in the PCC for the following events which are due to the

Contractor’s risks:
(a)
(b)
(c)

(d)
13.2

13.3

13.4

13.5

loss of or damage to the Works, Plant, and Materials;
loss of or damage to Equipment;

loss of or damage to property (except the Works, Plant,
Materials, and Equipment) in connection with the
Contract; and

personal injury or death.

Policies and certificates for insurance shall be delivered by the
Contractor to the Project Manager for the Project Manager’s
approval before the Start Date. All such insurance shall provide for
compensation to be payable in the types and proportions of
currencies required to rectify the loss or damage incurred.

If the Contractor does not provide any of the policies and certificates
required, the Employer may effect the insurance which the
Contractor should have provided and recover the premiums the
Employer has paid from payments otherwise due to the Contractor
or, if no payment is due, the payment of the premiums shall be a
debt due.

Alterations to the terms of an insurance shall not be made without
the approval of the Project Manager.

Both parties shall comply with any conditions of the insurance
policies.
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14. Site Data 14.1 The Contractor shall be deemed to have examined any Site Data
referred to in the PCC, supplemented by any information available
to the Contractor.

15. Contractor to 15.1 The Contractor shall construct and install the Works in accordance
Construct the with the Specification and Drawings.
Works
15.2 If the Contract specifies that the Contractor shall design any part of
16. The Works to Be t of universal access (the concept of universal access means
Completed by the unimpeded access for people of all ages and abilities in
Intended different situations and under various circumstances; and
Completion Date (c)  considering the incremental risks of the public’s potential
the permanent exposure to operational accidents or natural hazards,
Works, the

including extreme weather events.
Contractor shall

take into the 151 The Contractor may commence execution of the Works on the Start

Emp_loyer,s Date and shall carry out the Works in accordance with the Program
requirements submitted by the Contractor, as updated with the approval of the
which may Project Manager, and complete them by the Intended Completion
include, if stated Date.

in the

Specification: 16.2 The Contractor shall not carry out mobilization to the Site unless

the Project Manager gives approval, an approval that shall not be
unreasonably delayed, to the measures the Contractor proposes to
ng address environmental and social risks and impacts, which at a

(@)  designi

structu minimum shall include applying the Management Strategies and
ral Implementation Plans (MSIPs) and Code of Conduct for
elemen Contractor’s Personnel submitted as part of the Bid and agreed as
:; of part of the Contract.
W?)rks The Contractor shall submit, to the Project Manager for its approval
taking any additional MSIPs as are necessary to manage the ES risks and
into impacts of ongoing Works. These MSIPs collectively comprise the
accoun Contractor’s Environmental and Social Management Plan
t (CESMP). The Contractor shall review the C-ESMP, periodically
climate (but not less than every six (6) months), and update it as required to
change ensure that it contains measures appropriate to the Works. The
consid updated C-ESMP shall be submitted to the Project Manager for its
eration approval.
S 17. Approval by the

(b)  applyi Project Manager
ng the 17.1 The Contractor shall submit Specification and Drawings showing
concep the proposed Temporary Works to the Project Manager, for his

18. Health, Safety and Protection of the Environment
approval.



17.2

17.3

17.4

17.5

The  Contractor
shall be
responsible  for
design of
Temporary
Works.

The Project
Manager’s

approval shall not
alter the
Contractor’s

responsibility for

design of the
Temporary
Works.

The  Contractor
shall obtain
approval of third
parties to the
design of the
Temporary
Works, where
required.

All Drawings

prepared by the
Contractor for the
execution of the

temporary or
permanent
Works, are

subject to prior
approval by the
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Project Manager before this use.

18.1 The Contractor shall be responsible for the safety of all activities
on the Site.

18.2 The Contractor shall:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

comply with all applicable health and safety regulations and
Laws;

comply with all applicable health and safety obligations
specified in the Contract;

take care for the health and safety of all persons entitled to be
on the Site and other places, if any, where the Works are being
executed;

keep the Site and Works clear of unnecessary obstruction so as
to avoid danger to these persons;

provide fencing, lighting, safe access, guarding and watching
of the Works until the issue of the Contract Certificate of
Completion;

provide any Temporary Works (including roadways,
footways, guards and fences) which may be necessary,
because of the execution of the Works, for the use and
protection of the public and of owners and occupiers of
adjacent land;

provide health and safety training of Contractor’s Personnel as
appropriate and maintain training records;

actively engage the Contractor’s Personnel in promoting
understanding, and methods for, implementation of health and
safety requirements, as well as in providing information to
Contractor’s Personnel, training on occupational safety and
health, and provision of personal protective equipment without

expense to the Contractor’s Personnel;

(i)  putin place workplace processes for Contractor’s Personnel to report work situations that
they believe are not safe or healthy, and to remove themselves from a work situation which
they have reasonable justification to believe presents an imminent and serious danger to
their life or health;

(J)  Contractor’s Personnel who remove themselves from such work situations shall not be
required to return to work until necessary remedial action to correct the situation has been
taken. Contractor’s Personnel shall not be retaliated against or otherwise subject to reprisal
or negative action for such reporting or removal;



(k)

0]
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where the Employer’s Personnel, any other contractors employed by the Employer, and/or
personnel of any legally constituted public authorities and private utility companies are
employed in carrying out, on or near the site, of any work not included in the Contract,
collaborate in applying the health and safety requirements, without prejudice to the
responsibility of the relevant entities for the health and safety of their own personnel; and

establish and implement a system for regular (not less than sixmonthly) review of health
and safety performance and the working environment.

Subject to GCC Sub-Clause 16.2, the Contractor shall submit to the
Project Manager for its approval a health and safety manual which
has been specifically prepared for the Works, the Site and other
places (if any) where the Contractor intends to execute the Works.

The health and safety manual shall be in addition to any other similar
document required under applicable health and safety regulations
and laws.

The health and safety manual shall set out all the health and safety
requirements under the Contract,

(a)  which shall include at a minimum:

(1 the procedures to establish and maintain a safe working
environment without risk to health at all workplaces,
machinery, equipment and processes under the control
of the Contractor, including control measures for
chemical, physical and biological substances and
agents;

(i) details of the training to be provided, records to be kept;

(ili)  the procedures for prevention, preparedness and
response activities to be implemented in the case of an
emergency event (i.e. an unanticipated incident, arising
from both natural and man-made hazards, typically in
the form of fire, explosions, leaks or spills, which may
occur for a variety of different reasons including failure
to implement operating procedures that are designed to
prevent their occurrence, extreme weather or lack of
early warning);

(iv) remedies for adverse impacts such as occupational
injuries, deaths, disability and disease;

(V) the measures to be taken to avoid or minimize the
potential for community exposure to water-borne,
water-based, water-related, and vector-borne diseases,
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(vi)  the measures to be implemented to avoid or minimize
the spread of communicable diseases (including transfer
of Sexually Transmitted Diseases or Infections (STDs),
such as HIV virus) and non-communicable diseases
associated with the execution of the Works, taking into
consideration differentiated exposure to and higher
sensitivity of vulnerable groups. This includes taking
measures to avoid or minimize the transmission of
communicable diseases that may be associated with the
influx of temporary or permanent Contract-related
labor;

(vii)  the policies and procedures on the management and
quality of accommodation and welfare facilities if such
accommodation and welfare facilities are provided by
the Contractor in accordance with GCC Sub-Clause
9.4.6; and

(b)  any other requirements stated in the Specification.
18.3 Protection of the environment

(a) The Contractor shall take all necessary measures to: protect
the environment (both on and off the Site); and

(b) limit damage and nuisance to people and property resulting
from pollution, noise and other results of the Contractor’s
operations and/ or activities.

The Contractor shall ensure that emissions, surface discharges,
effluent and any other pollutants from the Contractor’s activities
shall exceed neither the values indicated in the Specification, nor
those prescribed by applicable laws.

In the event of damage to the environment, property and/or nuisance to people, on or off Site as a
result of the Contractor’s operations, the Contractor shall agree with the Project Manager the
appropriate actions and time scale to remedy, as practicable, the damaged environment to its former
condition. The Contractor shall implement such remedies at its cost to the satisfaction of the Project
Manager.

19. Archaeological and  19.1 All fossils, coins, articles of value or antiquity, structures, groups of



Geological Findings

20. Possession of the Site . . .
20.1 The Employer shall give possession of all parts of the Site to the

21. Access to the Site

22. Instructions,

Inspections and
Audits
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structures, and other remains or items of geological, archaeological,
paleontological, historical, architectural or religious interest found on
the Site shall be placed under the care and custody of the Employer.
The Contractor shall:

(@) take all reasonable precautions, including fencing-off the area
or site of the finding, to avoid further disturbance and prevent
Contractor’s Personnel or other persons from removing or
damaging any of these findings;

(b) train relevant Contractor’s Personnel on appropriate actions to
be taken in the event of such findings; and

(c)  implement any other action consistent with the requirements of
the Specification and relevant laws.

The Contractor shall, as soon as practicable after discovery of any
such finding, notify the Project Manager of such discoveries and
carry out the Project Manager’s instructions for dealing with them.

Contractor. If possession of a part is not given by the date stated in
the PCC, the Employer shall be deemed to have delayed the start of
the relevant activities, and this shall be a Compensation Event.

21.1 The Contractor shall allow the Project Manager and any person

authorized by the Project Manager (including the Bank staff or
consultants acting on the Bank’s behalf, stakeholders and third
parties, such as independent experts, local communities, or
nongovernmental  organizations), including to carry out
environmental and social audit, as appropriate, 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.

22.1 The Contractor shall carry out all instructions of the Project Manager

which comply with the applicable laws where the Site is located.

22.2 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 Works in such
form and details as will clearly identify relevant time changes and
costs.
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22.3 Inspections & Audit by the Bank

Pursuant to paragraph 2.2 e. of Appendix A to the GCC- Fraud and
Corruption, the Contractor shall permit and shall cause its agents
(where declared or not), subcontractors, subconsultants, service
providers, suppliers, and personnel, to permit, the Bank and/or
persons appointed by the Bank to inspect the site and/or the
accounts, records and other documents relating to the procurement
process, selection and/or contract execution, and to have such
accounts, records and other documents audited by auditors
appointed by the Bank. The Contractor’s and its Subcontractors’ and
subconsultants’ attention is drawn to GCC Sub-Clause 25.1 (Fraud
and Corruption) 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).

23.1 The Adjudicator shall be appointed jointly by the Employer and the

Contractor, at the time of the Employer’s issuance of the Letter of
Acceptance. If, in the Letter of Acceptance, the Employer does not
agree on the appointment of the Adjudicator, the Employer will
request the Appointing Authority designated in the PCC, to
appoint the Adjudicator within 14 days of receipt of such request.

23.2 Should the Adjudicator resign or die, or should the Employer and the

24.1

24.2

24.3

Contractor agree that the Adjudicator is not functioning in
accordance with the provisions of the Contract, a new Adjudicator
shall be jointly appointed by the Employer and the Contractor. In
case of disagreement between the Employer and the Contractor,
within 30 days, the Adjudicator shall be designated by the
Appointing Authority designated in the PCC at the request of
either party, within 14 days of receipt of such request.

If the Contractor believes that a decision taken by the Project
Manager was either outside the authority given to the Project
Manager by the Contract or that the decision was wrongly taken, the
decision shall be referred to the Adjudicator within 14 days of the
notification of the Project Manager’s decision.

The Adjudicator shall give a decision in writing within 28 days of
receipt of a notification of a dispute.

The Adjudicator shall be paid by the hour at the rate specified in

the PCC, together with reimbursable expenses of the types
specified in the PCC, and the cost shall be divided equally between
the Employer and the Contractor, whatever decision is reached by
the Adjudicator. Either party may refer a decision of the
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Adjudicator to an Arbitrator within 28 days of the Adjudicator’s
written decision. If neither party refers the dispute to arbitration
within the above 28 days, the Adjudicator’s decision shall be final
and binding.

The arbitration shall be conducted in accordance with the
arbitration procedures published by the institution named and, in
the place, specified in the PCC.

25.1 The Bank requires compliance with the Bank’s Anti-Corruption

Guidelines and its prevailing sanctions policies and procedures as
set forth in the WBG’s Sanctions Framework, as set forth in
Appendix A to the GCC.

25.2 The Employer requires the Contractor to disclose any commissions

26.1

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.

The Contractor shall provide relevant contract-related information,
as the Employer and/or Project Manager may reasonably request to
conduct Stakeholder engagements. “Stakeholder” refers to
individuals or groups who:

(i) are affected or likely to be affected by the Contract; and (ii)
may have an interest in the Contract.

The Contractor may also directly participate in Stakeholder
engagements, as the Employer and/or Project Manager may
reasonably request.

27.1 Forced Labor: The Contractor shall take measures to require its

27.2

suppliers (other than Subcontractors) not to employ or engage
forced labor including trafficked persons as described in GCC
SubClause 9.4.14. If forced labor/trafficking cases are identified, the
Contractor shall take measures to require the suppliers to take
appropriate steps to remedy them. Where the supplier does not
remedy the situation, the Contractor shall within a reasonable period
substitute the supplier with a supplier that is able to manage such
risks.

Child Labor: The Contractor shall take measures to require its
suppliers (other than Subcontractors) not to employ or engage child

labor as described in GCC Sub-Clause 9.4.15. If child labor cases
are identified, the Contractor shall take measures to require the
suppliers to take appropriate steps to remedy them. Where the
supplier does not remedy the situation, the Contractor shall within
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a reasonable period substitute the supplier with a supplier that is
able to manage such risks.

Serious Safety Issues: The Contractor, including its Subcontractors,
shall comply with all applicable safety obligations, including as
stated in GCC Sub-Clause 18.2. The Contractor shall also take
measures to require its suppliers (other than Subcontractors) to
adopt procedures and mitigation measures adequate to address
safety issues related to their personnel. If serious safety issues are
identified, the Contractor shall take measures to require the
suppliers to take appropriate steps to remedy them. Where the
supplier does not remedy the situation, the Contractor shall within
a reasonable period substitute the supplier with a supplier that is
able to manage such risks.

Obtaining natural resource materials in relation to supplier: The
Contractor shall obtain natural resource materials from suppliers
that can demonstrate, through compliance with the applicable
verification and/ or certification requirements, that obtaining such
materials is not contributing to the risk of significant conversion or
significant degradation of natural or critical habitats such as
unsustainably harvested wood products, gravel or sand extraction
from river beds or beaches.

If a supplier cannot continue to demonstrate that obtaining such
materials is not contributing to the risk of significant conversion or
significant degradation of natural or critical habitats, the Contractor
shall within a reasonable period substitute the supplier with a
supplier that is able to demonstrate that they are not significantly
adversely impacting the habitats.

28. Code of Conduct 28.1 The Contractor shall have a Code of Conduct for the Contractor’s

Personnel.

29. Security of the Site

The Contractor shall take all necessary measures to ensure that each
Contractor’s Personnel is made aware of the Code of Conduct
including specific behaviors that are prohibited, and understands the
consequences of engaging in such prohibited behaviors.

These measures include providing instructions and documentation
that can be understood by the Contractor’s Personnel and seeking to
obtain that person’s signature acknowledging receipt of such
instructions and/or documentation, as appropriate.

The Contractor shall also ensure that the Code of Conduct is visibly

displayed in multiple locations on the Site and any other place where
the Works will be carried out, as well as in areas outside the Site
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accessible to the local community and project affected people. The
posted Code of Conduct shall be provided in languages
comprehensible to Contractor’s Personnel, Employer’s Personnel
and the local community.

The Contractor’s Management Strategy and Implementation Plans
shall include appropriate processes for the Contractor to verify
compliance with these obligations.

29.1 The Contractor shall be responsible for the security of the Site, and:

(a)  for keeping unauthorized persons off the Site;

(b) authorized persons shall be limited to the Contractor’s
Personnel, the Employer’s Personnel, and to any other
personnel identified as authorized personnel (including the
Employer’s other contractors on the Site), by a notice from
the Employer or the Project Manager to the Contractor.

Subject to GCC Sub-Clause 16.2, the Contractor shall submit for the
Project Manager’s No-objection a security management plan that
sets out the security arrangements for the Site.

The Contractor shall (i) conduct appropriate background checks on
any personnel retained to provide security; (ii) train the security
personnel adequately (or determine that they are properly trained) in
the use of force (and where applicable, firearms), and appropriate
conduct towards Contractor’s Personnel, Employer’s Personnel and
affected communities; and (iii) require the security personnel to act
within the applicable Laws and any requirements set out in the
Specification.

The Contractor shall not permit any use of force by security
personnel in providing security except when used for preventive and
defensive purposes in proportion to the nature and extent of the
threat.

In making security arrangements, the Contractor shall also
comply with any additional requirements stated in the
Specifications

B. Time Control

30.1 Within the time stated in the PCC, after the date of the Letter of

Acceptance, the Contractor shall submit to the Project Manager for

approval a Program showing the general methods, arrangements,
order, and timing for all the activities in the Works. In the case of a
lump-sum contract, the activities in the Program shall be consistent
with those in the Activity Schedule. The Project Manager’s approval
of the Program shall not alter the Contractor’s obligations. The
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Contractor may revise the Program and submit it to the Project
Manager again at any time. A revised Program shall show the effect
of Variations and Compensation Events.

30.2 An update of the Program shall be a program showing the actual
progress achieved on each activity and the effect of the progress
achieved on the timing of the remaining work, including any changes
to the sequence of the activities.

30.3 The Contractor shall monitor progress of the Works and submit to the
Project manager progress report and any updated Program showing
the actual progress achieved and the effect of the progress achieved
on the timing of the remaining Works, including any changes to the
sequence of the activities, at intervals no longer than the periods
stated in the PCC. If the Contractor does not submit an updated
Program within this period, the Project Manager may withhold the
amount stated in the PCC from the next payment certificate and
continue to withhold this amount until the next payment after the date
on which the overdue Program has been submitted. In the case of
lump-sum Contract, the Contractor shall provide an updated Activity
Schedule within 14 days of being instructed to by the Project
Manager.

30.4 Unless otherwise stated in the Specification, each progress report
shall include the Environmental and Social (ES) metrics set out in
Appendix B.

30.5 In addition to the progress reports, the Contractor shall inform the
Project Manager immediately of any allegation, incident or accident
in the Site, which has or is likely to have a significant adverse effect
on the environment, the affected communities, the public,
Employer’s Personnel or Contractor’s Personnel. This includes, but
is not limited to, any incident or accident-causing fatality or serious
injury; significant adverse effects or damage to private property; or
any allegation of SEA and/or SH. In case of SEA and/or SH, while
maintaining confidentiality as appropriate, the type of allegation
(sexual exploitation, sexual abuse or sexual harassment), gender and
age of the person who experienced the alleged incident should be
included in the information.

The Contractor, upon becoming aware of the allegation, incident or
accident, shall also immediately inform the Project Manager of any
such incident or accident on the Subcontractors’ or suppliers’
premises relating to the Works which has or is likely to have a
significant adverse effect on the environment, the affected
communities, the public, Employer’s Personnel, or Contractor’s, its
Subcontractors’ and suppliers’ personnel. The notification shall
provide sufficient detail regarding such incidents or accidents. The
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Contractor shall provide full details of such incidents or accidents to
the Project Manager within the timeframe agreed with the Project
Manager.

The Contractor shall require its Subcontractors and suppliers (other
than Subcontractors) to immediately notify the Contractor of any
incidents or accidents referred to in this Subclause.

31.1 The Project Manager shall extend the Intended Completion Date if a

Compensation Event occurs or a Variation is issued which makes it
impossible for Completion to be achieved by the Intended
Completion Date without the Contractor taking steps to accelerate
the remaining work, which would cause the Contractor to incur
additional cost.

31.2 The Project Manager shall decide whether and by how much to

extend the Intended Completion Date within 21 days of the
Contractor asking the Project Manager for a decision upon the effect
of a Compensation Event or Variation and submitting full
supporting information. If the Contractor has failed to give early
warning of a delay or has failed to cooperate in dealing with a delay,
the delay by this failure shall not be considered in assessing the new
Intended Completion Date.

32.1 When the Employer wants the Contractor to finish before the

Intended Completion Date, the Project Manager shall obtain priced
proposals for achieving the necessary acceleration from the
Contractor. If the Employer accepts these proposals, the Intended
Completion Date shall be adjusted accordingly and confirmed by
both the Employer and the Contractor.

32.2 If the Contractor’s priced proposals for an acceleration are accepted

by the Employer, they are incorporated in the Contract Price and
treated as a Variation.

33.1 The Project Manager may instruct the Contractor to delay the start or

progress of any activity within the Works.

34.1 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 in accordance with the early warning procedure.

34.2 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 at
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the management meeting or after the management meeting and
stated in writing to all who attended the meeting.

35.1 The Contractor shall warn the Project Manager at the earliest

opportunity of specific likely future events or circumstances that
may adversely affect the quality of the work, increase the Contract
Price, or delay the execution of the Works. The Project Manager
may require the Contractor to provide an estimate of the expected
effect of the future event or circumstance on the Contract Price and
Completion Date. The estimate shall be provided by the Contractor
as soon as reasonably possible.

35.2 The Contractor shall cooperate with the Project Manager in making

and considering proposals for how the effect of such an event or
circumstance can be avoided or reduced by anyone involved in the
work and in carrying out any resulting instruction of the Project
Manager.

C. Quality Control

36.1 The Project Manager shall check the Contractor’s work and notify

the Contractor of any Defects that are found. Such checking shall
not affect the Contractor’s responsibilities. The Project Manager
may instruct the Contractor to search for a Defect and to uncover
and test any work that the Project Manager considers may have a
Defect.

37.1 If the Project Manager instructs the Contractor to carry out a test not

specified in the Specification to check whether any work has a
Defect and the test shows that it does, the Contractor shall pay for
the test and any samples. If there is no Defect, the test shall be a
Compensation Event.

38.1 The Project Manager shall give notice to the Contractor of any

Defects before the end of the Defects Liability Period, which begins
at Completion, and is defined in the PCC. The Defects Liability
Period shall be extended for as long as Defects remain to be
corrected.

38.2 Every time notice of a Defect is given, the Contractor shall correct

the notified Defect within the length of time specified by the Project
Manager’s notice.

39.1 If the Contractor has not corrected a Defect within the time specified

in the Project Manager’s notice, the Project Manager shall assess
the cost of having the Defect corrected, and the Contractor shall pay
this amount.
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D. Cost Control

40.1 The Bill of Quantities shall contain priced items for the Works to

be performed by the Contractor. The Bill of Quantities is used to
calculate the Contract Price. The Contractor will be paid for the
guantity of the work accomplished at the rate in the Bill of
Quantities for each item.

41.1 If the final quantity of the work done differs from the quantity in

the Bill of Quantities for the particular item by more than 25
percent, provided the change exceeds 1 percent of the Initial
Contract Price, the Project Manager shall adjust the rate to allow
for the change. The Project Manager shall not adjust rates from
changes in quantities if thereby the Initial Contract Price is
exceeded by more than 15 percent, except with the prior approval
of the Employer.

41.2 If requested by the Project Manager, the Contractor shall provide

the Project Manager with a detailed cost breakdown of any rate
in the Bill of Quantities.

42.1 All Variations shall be included in updated Programs* produced by

the Contractor.

42.2 The Contractor shall provide the Project Manager with a quotation

for carrying out the Variation when requested to do so by the
Project Manager. The Contractor shall also provide information
of any ES risks and impacts of the Variation. The Project
Manager shall assess the quotation, which shall be given within
seven (7) days of the request or within any longer period stated
by the Project Manager

In lump-sum contracts, replace GCC Sub-Clause 40.1 as follows:

40.1 The Contractor shall provide updated Activity Schedules within 14 days of being instructed to by the Project
Manager. The Activity Schedule shall contain the priced activities for the Works to be performed by the
Contractor. The Activity Schedule is used to monitor and control the performance of activities on which basis
the Contractor will be paid. If payment for materials on site shall be made separately, the Contractor shall show
delivery of Materials to the Site separately on the Activity Schedule.

In lump-sum contracts, replace entire GCC Clause 41 with new GCC Sub-Clause 41.1, as follows:

41.1 The Activity Schedule shall be amended by the Contractor to accommodate changes of Program or method of
working made at the Contractor’s own discretion. Prices in the Activity Schedule shall not be altered when the

Contractor makes such changes to the Activity Schedule.

In lump-sum contracts, add “and Activity Schedules” after “Programs.”

and before the Variation is ordered.

42.3 1If the Contractor’s quotation is unreasonable, the Project Manager
may order the Variation and make a change to the Contract Price,
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which shall be based on the Project Manager’s own forecast of the
effects of the Variation on the Contractor’s costs.

42.4 If the Project Manager decides that the urgency of varying the work
would prevent a quotation being given and considered without
delaying the work, no quotation shall be given and the Variation
shall be treated as a Compensation Event.

42.5 The Contractor shall not be entitled to additional payment for costs
that could have been avoided by giving early warning.

42.6 If the work in the Variation corresponds to an item description in the
Bill of Quantities and if, in the opinion of the Project Manager, the
quantity of work above the limit stated in GCC Sub-Clause 41.1 or
the timing of its execution do not cause the cost per unit of quantity
to change, the rate in the Bill of Quantities shall be used to calculate
the value of the Variation. If the cost per unit of quantity changes, or
if the nature or timing of the work in the Variation does not
correspond with items in the Bill of Quantities, the quotation by the
Contractor shall be in the form of new rates for the relevant items of
work. 2

42.7 Value Engineering: 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;

(a) 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 cost) the Employer may incur in implementing the value
engineering proposal;

(c)  adescription of any effect(s) of the change on
performance/functionality; and

(d) a description of the proposed work to be performed, a
program for its execution and sufficient ES information to
enable an evaluation of ES risks and impacts.

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

(a) accelerates the contract completion period; or

2In lump-sum contracts, delete this paragraph.
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reduces the Contract Price or the life cycle costs to the
Employer; or

improves the quality, efficiency, safety or sustainability of the
Facilities; or

yields any other benefits to the Employer, without

compromising the functionality of the Works.

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

(a)

(b)

a reduction of the Contract Price; the amount to be paid to the
Contractor shall be the percentage specified in the PCC of
the reduction in the Contract Price; or

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

43. Cash Flow 43.1 When the Program,® is updated, the Contractor shall provide the
Forecasts Project Manager with an updated cash flow forecast. The cash flow forecast shall
include different currencies, as defined in the Contract, converted as
necessary using the Contract exchange rates.

44. Payment 44.1 The Contractor shall submit to the Project Manager monthly Certificates statements
of the estimated value of the work executed less the cumulative amount certified previously.

44.2 The Project Manager shall check the Contractor’s monthly statement
and certify the amount to be paid to the Contractor.

44.3 The value of work executed shall be determined by the Project
Manager.

44.4 The value of work executed shall comprise the value of the quantities
of work in the Bill of Quantities that have been completed.®

44.5 The value of work executed shall include the valuation of Variations
and Compensation Events.

44.6 The Project Manager may exclude any item certified in a previous

6

In lump-sum contracts, add “or Activity Schedule” after “Program.”

certificate or reduce the proportion of any item previously certified
in any certificate in the light of later information.

3in lump-sum contracts, replace this paragraph with the following: “The value of work executed shall comprise the value of completed activities

in the Activity Schedule.”
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44.7 If the Contractor was, or is, failing to perform any ES 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 be withheld
until rectification or replacement has been completed. Failure to
perform includes, but is not limited to the following:

(a) failure to comply with any ES 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;

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

(c) failure to implement the C-ESMP e.g. failure to provide
required training or sensitization;

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

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

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

Payments 45.1 Payments shall be adjusted for deductions for advance
payments and retention. The Employer shall pay the Contractor the
amounts certified by the Project Manager within 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.

45.2 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.



46.
Events

34

45.3 Unless otherwise stated, all payments and deductions shall be paid
or charged in the proportions of currencies comprising the Contract

Price.

45.4 Items of the Works for which no rate or price has been entered in
shall not be paid for by the Employer and shall be deemed covered
by other rates and prices in the Contract.

Compensation  46.1 The following shall be Compensation Events:

(a)

(b)

(c)

(d)

(e)

(f)

(8)

(h)

(i)
(i)
(k)

The Employer does not give access to a part of the Site by the
Site Possession Date pursuant to GCC Sub-Clause 20.1.

The Employer modifies the Schedule of Other Contractors in
a way that affects the work of the Contractor under the
Contract.

The Project Manager orders a delay or does not issue
Drawings, Specification, or instructions required for
execution of the Works on time.

The Project Manager instructs the Contractor to uncover or to
carry out additional tests upon work, which is then found to
have no Defects.

The Project Manager unreasonably does not approve a
subcontract to be let.

Ground conditions are substantially more adverse than could
reasonably have been assumed before issuance of the Letter
of Acceptance from the information issued to bidders
(including the Site Investigation Reports), from information
available publicly and from a visual inspection of the Site.

The Project Manager gives an instruction for dealing with an
unforeseen condition, caused by the Employer, or additional
work required for safety or other reasons.

Other contractors, public authorities, utilities, or the
Employer does not work within the dates and other
constraints stated in the Contract, and they cause delay or
extra cost to the Contractor.

The advance payment is delayed.

The effects on the Contractor of any of the Employer’s Risks.

The Project Manager unreasonably delays issuing a
Certificate of Completion.

46.2 If a Compensation Event would cause additional cost or would
prevent the work being completed before the Intended Completion
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Date, the Contract Price shall be increased and/or the Intended
Completion Date shall be extended. The Project Manager shall
decide whether and by how much the Contract Price shall be
increased and whether and by how much the Intended Completion
Date shall be extended.

46.3 As soon as information demonstrating the effect of each
Compensation Event upon the Contractor’s forecast cost has been
provided by the Contractor, it shall be assessed by the Project
Manager, and the Contract Price shall be adjusted accordingly. If the
Contractor’s forecast is deemed unreasonable, the Project Manager
shall adjust the Contract Price based on the Project Manager’s own
forecast. The Project Manager shall assume that the Contractor shall
react competently and promptly to the event.

46.4 The Contractor shall not be entitled to compensation to the extent
that the Employer’s interests are adversely affected by the
Contractor’s not having given early warning or not having
cooperated with the Project Manager.

Tax 47.1 The Project Manager shall adjust the Contract Price if taxes,
duties, and other levies are changed between the date 28 days before the
submission of bids for the Contract and the date of the last Completion
certificate. The adjustment shall be the change in the amount of tax payable
by the Contractor, provided such changes are not already reflected in the
Contract Price or are a result of GCC Clause 49.

Currencies 48.1 Where payments are made in currencies other than the
currency of the Employer’s country specified in the PCC, the exchange
rates used for calculating the amounts to be paid shall be the exchange rates
stated in the Contractor’s Bid.

Retention 49.1 The Employer shall retain from each payment due to the
Contractor the proportion stated in the PCC until Completion of the whole
of the Works.

49.2 Upon the issue of a Certificate of Completion of the Works by the
Project Manager, in accordance with GCC Sub-Clause 57.1, half the
total amount retained shall be repaid to the Contractor and half when
the Defects Liability Period has passed and the Project Manager has
certified that all Defects notified by the Project Manager to the
Contractor before the end of this period have been corrected. The
Contractor may substitute retention money with an “on demand”
Bank guarantee.
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Liquidated 50.1 The Contractor shall pay liquidated damages to the
Employer at the
rate per day stated in the PCC for each day that the Completion
Date is later than the Intended Completion Date. The total amount
of liquidated damages shall not exceed the amount defined in the
PCC. The Employer may deduct liquidated damages from payments
due to the Contractor. Payment of liquidated damages shall not
affect the Contractor’s liabilities.

50.2 If the Intended Completion Date is extended after liquidated
damages have been paid, the Project Manager shall correct any
overpayment of liquidated damages by the Contractor by adjusting
the next payment certificate. The Contractor shall be paid interest
on the overpayment, calculated from the date of payment to the date
of repayment, at the rates specified in GCC Sub-Clause 45.1.

Bonus 51.1 The Contractor shall be paid a Bonus calculated at the rate per
calendar day stated in the PCC for each day (less any days for which the
Contractor is paid for acceleration) that the Completion is earlier than the
Intended Completion Date. The Project Manager shall certify that the
Works are complete, although they may not be due to be complete.

52.1

Securities 53.1 The Performance Security, and if so specified in the PCC
an environmental and social (ES) performance security, shall be provided
to the Employer no later than the date specified in the Letter of Acceptance
and shall be issued in an amount specified in the PCC, by a bank or surety
acceptable to the Employer, and denominated in the types and proportions
of the currencies in which the Contract Price is payable. The Performance
Security shall be valid until a date 28 days from the date of issue of the
Certificate of Completion in the case of a Bank Guarantee, and until one
year from the date of issue of the Certificate of Completion in the case of
a Performance Bond.

Dayworks 54.1 If applicable, the Dayworks rates in the Contractor’s Bid
shall be used only when the Project Manager has given written instructions
in advance for additional work to be paid for in that way.

54.2 All work to be paid for as Dayworks shall be recorded by the
Contractor on forms approved by the Project Manager. Each
completed form shall be verified and signed by the Project Manager
within two days of the work being done.

54.3 The Contractor shall be paid for Dayworks subject to obtaining
signed Dayworks forms.
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55. Cost of Repairs 55.1 Loss or damage to the Works or Materials to be incorporated in the
Works between the Start Date and the end of the Defects Correction
periods shall be remedied by the Contractor at the Contractor’s cost
if the loss or damage arises from the Contractor’s acts or omissions.

E. Finishing the Contract
56. Completion
56.1 The Contractor shall request the Project Manager to issue a
Certificate of Completion of the Works, and the Project Manager
shall do so upon deciding that the whole of the Works is
completed.
57. Taking Over
57.1 The Employer shall take over the Site and the Works within seven
days of the Project Manager’s issuing a Certificate of
Completion.
58. Final Account
58.1 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
56 days of receiving the Contractor’s account if it is correct and
complete. If it is not, the Project Manager shall issue within 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.

59. Operating and

Maintenance 59.1 If “as built” Drawings and/or operating and maintenance manuals
Manuals are required, the Contractor shall supply them by the dates stated
in the PCC.

59.2 If the Contractor does not supply the Drawings and/or manuals by
the dates stated in the PCC pursuant to GCC Sub-Clause 60.1,
or they do not receive the Project Manager’s approval, the Project
Manager shall withhold the amount stated in the PCC from
payments due to the Contractor.

60. Termination 60.1 The Employer or the Contractor may terminate the Contract if the
other party causes a fundamental breach of the Contract.
60.2 Fundamental breaches of Contract shall include, but shall not be
limited to, the following:

(a) the Contractor stops work for 28 days when no stoppage of
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work is shown on the current Program and the stoppage has

not been authorized by the Project Manager;

the Project Manager instructs the Contractor to delay the
progress of the Works, and the instruction is not withdrawn
within 28 days;

the Employer or the Contractor is made bankrupt or goes
into liquidation other than for a reconstruction or
amalgamation;

a payment certified by the Project Manager is not paid by
the Employer to the Contractor within 84 days of the date
of the Project Manager’s certificate;

the Project Manager gives Notice that failure to correct a
particular Defect is a fundamental breach of Contract and
the Contractor fails to correct it within a reasonable period
of time determined by the Project Manager;

the Contractor does not maintain a Security, which is
required,;

the Contractor has delayed the completion of the Works by
the number of days for which the maximum amount of
liquidated damages can be paid, as defined in the PCC; or

if the Contractor, in the judgment of the Employer has
engaged in Fraud and Corruption, as defined in paragraph
2.2 a of the Appendix A to the GCC, in competing for or
in executing the Contract, then the Employer may, after
giving fourteen (14) days written notice to the Contractor,
terminate the Contract and expel him from the Site.

60.3 Notwithstanding the above, the Employer may terminate the Contract for convenience.

60.4 If the Contract is terminated, the Contractor shall stop work
immediately, make the Site safe and secure, and leave the Site
soon as reasonably possible.

60.5 When either party to the Contract gives notice of a breach of
Contract to the Project Manager for a cause other than those listed
under GCC Sub-Clause 61.2 above, the Project Manager shall
decide whether the breach is fundamental or not.

61. Paymentupon 61.1 If the Contract is terminated because of
fundamental breach of

as

a
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Termination Contract by the Contractor, the Project Manager shall issue a certificate for the value

Performance

of the work done and Materials ordered

less advance payments received up to the date of the issue of the
certificate and less the percentage to apply to the value of the
work not completed, as specified in the PCC. Additional
Liquidated Damages shall not apply. If the total amount due to
the Employer exceeds any payment due to the Contractor, the
difference shall be a debt payable to the Employer.

61.2 If the Contract is terminated for the Employer’s convenience or

because of a fundamental breach of Contract by the Employer,
the Project Manager shall issue a certificate for the value of the
work done, Materials ordered, the reasonable cost of removal of
Equipment, repatriation of the Contractor’s personnel employed
solely on the Works, and the Contractor’s costs of protecting and
securing the Works, and less advance payments received up to
the date of the certificate.

Property 62.1 All Materials on the Site, Plant, Equipment, Temporary
Works, and Works shall be deemed to be the property of the Employer if
the Contract is terminated because of the Contractor’s default.

Release from 63.1 If the Contract is frustrated by the outbreak of war
or by any other

64.1

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.



