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A Construction of gabion wall

DHI Group - Standard Bidding Document for Works

NIT No. 68/BPC/Puna-1/400kV/TMPO/TEND-01/2022/72 Date: June 15, 2022

; Notice Inviting Tender

Bhutan Power Corporation Limited, Transmission Maintenance Project Office,
Transmission Department, invites eligible Small Class (W3 Category) bidders to submit your bid
for the Work, as per the following Terms and Conditions.

Terms and Conditions

1. Scope of Work
The scope of the Work is Construction of gabion wall at location BPC PL 1 054, Gewachu
Wangduepbodrang. The technical specification and the Bill of Quantity are as attached at
Annexure -I.

-

‘SN Name of Work i . - - Contract
i | Duration

1 Construction of gablon wall at 1ocatton BPC PL 1 [)54 Gewachu, 5 months
Wangduephodrang

2. Clarification to the bidding document

Further information can be obtained in writing from

Manager

Transmission Maintenance Project Office
Transmission Department

Contact #02-376060

Email: tmpolobesa@bpc bt

Not later than Five (5) days from the date of bid submission.

3. Documents comprising bid
3.1 The bid must comprise the following documents:

a) Bid Security if applicable as per DHI procurement manual-Works
b) Valid CDB and Trade license
c) Tax clearance

dhi *
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d) Bill of Quantity

e) Drawings and any other relevant documents

4. Bid Price
4.1 All prices shall be quoted in BTN (Ngultrums). The quoted price shall be inclusive of taxes,
duties and other levies

5. Bid Validity

5.1 The bid shall be valid for Sixty (60) days ie., september 13, 2022 from the date of submission
of the bid. In exceptional circumstances, prior to the expiration of the bid validity period, the
Employer may solicit the Bidder’s consent to an extension of the bid validity period. The request
and responses shall be made in writing. A bid valid for a shorter period shall be considered non-
responsive.

6. Bid Security (Applicable only for works above BTN 0.5 million)

6.1 The bid shall be accompanied by a bid security of (Refer Table below) in the form of Cash
Warrant/ Unconditional Bank Guarantee/ Banker Cheque/ Demand draft in the name of the
Director, Finance & Accounts Services, Bbutan Power Corporation Limited, Thimpbu,
issued by a reputable Financial Institution enforceable in any Banks in Bhutan.

SN Name of Work Bid Security
1 Construction of gabion wall 20,400.00

6.2 The Bid security shall be valid up to October 13, 2022.

6.3 The Bid Security is to be submitted as a patt of the Bid in a separate sealed envelope. Any Bid
not accompanied by bid security of adequate value and validity shall be rejected by Employer as
non-responsive.

6.4 The bid security shall be forfeited in the following cases:
a) If the Bidder withdraws the bid after Bid opening during the period of Bid valdity;
b) If the Bidder does not accept the correction of the Bid price;
¢) In the case of a successful bidder, if the bidder fails to sign the Contract or furnish
Performance Security within the specified time limat.

7. Submission of Bids _
7.1 The bid including all documents should be duly filled, signed and sealed in_a
addressed to and delivered at the following address

Manager
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Transmission Maintenance Project Office
Transmission Department
Contact #02-376060
Email: tmpolobesa@bpc.bt
OR
7.2 The bid in pdf format and password protected shall be submitted electronically at the following

address —Not Applicable.

8. Submission deadline

8.1 The deadline for receipt of bid(s) by the Employer is July 15, 2022 (12:00brs). Bids by
electronic means are not acceptable, unless otherwise informed by the Employer (prior to the
submission date)

9. Bid Opening
9.1 The bid(s) will be opened in the presence of bidders or their representatives who choose to
attend at
Date: July 15, 2022

Time: 14:30Hrs

Venue: Office of the Manager, TMPO, Lobesa.

In case due date of the opening of the bid falls on non-working day, the opening of the bid shall
be the next working day at the same time.

10. Evaluation of Bid

10.1 Bids determined to be substantially responsive to the technical specifications ahd commercial
conditions will be evaluated by comparison of their quoted prices. In evaluating the bids, the
Employer will determine for each bids the evaluated price by adjusting the priced bid by making
any correction for any arithmetical errors as follows:

1. where there is a discrepancy between amounts i figures and in words, the amount in words will
govern;

i. where there is discrepancy between the unit rate and the line item total resulting from
multiplying the unit rate by the quantity, the unit rate as quoted shall govern unless in the
opmnion of the Employer there is an obviously gross misplacement of the decimal point in the
unit rate, in which case the line item total as quoted shall govern, and the unit rate shall be
corrected.

10.2 To assist in the evaluation, comparison of the Bids, the Employer may, at its discretion, ask any
Bidder for a clarification of its Bid. Any clarification submitted by a Bidder that is not m
response to a request by the Employer shall not be considered.

11. Employer’s Right to Accept Any Bid, and Reject any or All Bids

&
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11.1 The Employer is not bound to accept the lowest bid and reserves the right to accept or reject
any or all the bids without assigning any reason whatsoever.

12. Award of Contract
121 The Employer shall award the Contract to the Bidder whose offer has been determined to be

the lowest evaluated Bid. The Employer shall issue Notification of Award to the successful
Bidder. Until a formal Contract is prepared and executed, the Notification of Award shall
constitute a binding Contract. '

(The Award of Contract shall be In compliance with CDB’s work in Hand Limit/ Maximum
number of contracts at a time for the respective contractor classification,)

13. Performance Security

13.1 The contractor shall be required to furnish performance security of 10% of the quoted price in
the form of cash warrant, demand draft or unconditional Bank Guarantee in the name
Director, Finance & Accounts Services, Bbutan Power Corporation Limited, Thimphu,
issued by a teputable financial institution enforceable in any Banks in Bhutan, which shall be
furnished upon issuance of notification of the award. Performance Security shall be valid till
the handing-taking over of the works.

-

13.2 The 10% of the payment shall be retained as retention money till the issuance of No Defects
Liability Certificate.

14. Variation
14.1 Introducing a Change

14.1.1. Employer shall have the right to propose, and subsequently require, that the P@roject Manager
order the Contractor from time to time during the performance of the Contract to make any
change, modification, addition /alteration or deletion to, in ot from the Works in the form,
quantity or quality of the Works or any patt thereof (hereinafter called “Change”), provided
that such Change falls within the general scope of the Works and does not constitute
unrelated work and that it is technically practicable, taking into account both the state of
advancement of the Works and the technical compatibility of the Change envisaged with the
nature of the Works as specified in the Contract. Such changes shall mclude but not limited
to the following:

increase or decrease in the quantity of any work included in the Contract;
. omission or substitution of any work;

change the drawings, designs specifications, character or quality or kind of any work;
change the levels, lines, positions and dimensions of any part of the Works;
execution of additional work of any kind necessary for the completion of the Works;
change in any specified sequence, method or timing of construction of zay
Works.

me a0 oP

14.1.2.No such changes shall in any way vitiate or invalidate the Contract Thyg
bound to carry out the works in accordance with such instructions as mj
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14.1.3.

14.1.4.

14.1.5.

writing by the Project Manager. However, the value, if any, of all such Change shall be taken
into account in ascertaining the amount of the Contract Price.

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

Notwithstanding Error! Reference source not found. and 14.1.3, 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 i any
adjustment of the Contract Price or the Time for Completion.

The Contractor shall be under obligation to agree for the Changes as may be required during
the execution of the Contract as per directions of the Project Manager and execute such
changes at the same rates included in the Contract, provided the total effect of such changes
does not exceed the limit of plus/minus twenty percent (+-20%) of the Contract Price. Such
ceiling will however be applicable only for items of wotk/supply for which rates are
provided in the Contract. Notwithstanding the aforesaid provision, the quantities for
individual items, if specified in the Contract, can vary to any extent. No claim for revision of
rates for any individual item in the Bill of Quantities shall be admissible irrespective of the
extent to which the ordered quantity may get revised (+) ot (-) during the actual execution of
the Works. For change beyond twenty percent (20%) of the Contract Price, the adjustment
in the rates for Bill of Quantity items shall be made as per the variation slab hereunder:

' Variation in value of work Increase in payment Decrease in payment for
... forminusvariation  plus variation

dpw0% . 0 oM N .

_Above20% &upto35%  600%  300%

Above 35%&upto60% BOO% .. 400% |

Above 60% & up to 100% 10.00%  3.00%

~ Above 100% e e 5.00%

14.1.6. While working out the value of work for the purpose of variation, the extra items for which

15.
15.1

16.
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new rates have been paid and payment towards price adjustment; and the adjustment
towards statutory variations shall not be considered.

Extension of time for Completion

The time for completion shall be extended, if the Contractor is delayed or impeded in the
petformance of any of its obligations under the Contract for reasons not attributable to the
Contractor. The extension shall be for 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.

Force Majeure
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16.1 “Force Majeure” shall mean any unavoidable event beyond the reasomable control of
Employer ot of the Contractor, as the case may be, and which has impeded the progress of
work unreasonably and shall include, without limitation to the following:

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

b) Rebellion, terrorism, revolution, sabotage by persons other than the Contractor’s
personnel, insutrection, mutiny, usutpation of civil or military government, conspiracy,
riot, civil commotion and terrorist acts;

. ¢) Riot, commotion, disorder, strike or lockout by persons other than the Contractor’s
personnel;

d) Munitions of war, explosive materials, ionizing radiation or contamination by radio-
activity, except as may be attributable to the Contractor’s use of such munitions,
explosives, radiation or radio-activity;

) Confiscation, nationalization, mobilization, commandeering or requisition by or under the
order of any government or de jure or de facto authority or ruler or any other act or falure
to act of any government authority;

f) Embargo, import restriction, port congestion, , industrial dispute, shipwreck, shortage or
restriction of power supply, epidemics/pandemic, quarantine and plague;

g) Natural catastrophes such as earthquake, hutricane, typhoon, volcanic actwvity, fire,
landslide or flood;

h) The physical conditions or artificial obstructions on the Site.

16.2 In the event that the Contractor is delayed in performing any of their respective obligations
under the Contract, and such delay is caused by force majeure, such delay may be and the
petiod of such delay may be added to the time of performance of the obligation delayed.

17. Liquidated Damage

17.1 If the Contractor fails to complete the work within the period specified in the Contract, the
Employer shall deduct liquidated damages at the rate of 0.7% per day for each day of delay to a
maximum of 10% of the Contract price.

18. Payment Terms

18.1 At the time of release of payment, tax shall be deducted at source (TDS) from the gross
amount of bills as per the Income Tax Act of the Bhutan. The Employer shall furnish
necessary TDS Certificate to the Bidders, issued by the Department of Revenue & Customs,
RGoB.

19. Defect liability Period

= TN
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19.1 The defects liability period shall be a period of minimum 12 months. /gg&“"cn o -
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20.1

20.2

21,

21.1

22,
221

23.
23.1

24.

The petformance of the Contractor shall be assessed as per the Vendor Performance
Management System (VPMS) available in the Employer’s website or relevant website for the
putpose of assessing the performance of the Contractor.

The bidders are required to sign the VPMS Acceptancc Form attached as Annexure- II along
with the bid. In case the bidder does not agree to sign the VPMS Acceptance Form, the bidder
shall be liable for rejection.

Termination

The Employer or the Contractor by giving thirty (30) days written notice of default to the
other party, may terminate the Contract in whole or in part if the other party causes a
fundamental breach of Contract. The terms and conditions of the termination shall be
governed by clause no. 14 “Termination” under General Conditions of Contract of the DHI
Group Standard Bidding Document for Works.

Suspension

Project Manager at any time may, by notice to the Contractor, order the Contractor to suspend
performance of any or all of its obligations under the Contract. The Contractor shall
thereupon suspend performance of such obligation until ordered in writing to resume such
petformance by the Project Manager. During the petiod of suspension, the Contractor shall
not remove from the site any equipment, material or any part of the works or any Contractor’s
Equipment, without the prior written consent of Employer.

Governing Law
The Contract shall be governed by and interpreted in accordance with the Laws of Bhutan.

Dispute Resolution

24.1.1 All disputes arising in connection with the present Contract shall be resolved through

dhi

arbitration in accordance with the rules and procedures of the Alternate Dispute
Resolution Act 2013,
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Annexure - 11
Vendor Performance Management System (VPMS) Acceptance Form

To
Manager,
Transmission Maintenance Project Office,

Transmission Department
Lobesa, Puriakha.

Dear Sir/Madam,

With reference to our Bid dated.......................for the work ....... Zonstruction of gabion wall at location BPC
PL. 1 054” as NIT No. 68/BPC/Puna-1/400£V/TMPO/TEND-01/2022/72 dated 15.06.2022 , we
hereby conform that we have read the provisions in clause 18 regarding the VPMS and we hereby
agree to abide by the provisions in the VPMS or do affirm as follows:

1. If our bid 1s accepted, we agree to be assessed as per the VPMS methodology adopted by
Employer.

-

2. We accept the rating of VPMS depending on our performance and any action hereof.

3. We shall be liable for any breach of this undertaking and non- compliance to the provisions of
VPMS.

Sealed and signed

Tk Wi B v it 64
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(Form No. 1 to Form No. 8)

Applicable forms from this section shall be submitted by the Bidder along with the Bid
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Bank Guarantee NO. .o
Date........ S RS

To
[Employer’s Name and Address|
Dear Sir/ Madam, '
In accordance with NIT No. . PRSI, - 4 R e R A having its Registered/Head Office
) e P e (Herenm aﬁet called the 'Bidder') wish to participate in the said Tender for
.................... [Name of Paokage] .....cccocusnsisusivnisicsans

As an unconditional and irrevocable bank guarantee agamst Bid Security for an amount of ............[snsert currency
and amount in words and fignres¥| ....................... valid up t0...............[tnsert date@) ..................1s required to be submitted
by the Bidder as a condition precedent to participating in the said Tender which amount is liable to be forfeited
on the happening of any of the events mentioned in the Bidding Document.

WHEANE wcsssinsamsiomemsiapmmsi: [Narme & address of the Bank] ...............ccccconsivecuunnne... having our Head Office at

it D st guarantee and undertake to pay immedsately on demand by the Employer or its
authorized representative, the amount Of w..................../insert aervency and amount in words and figures| .....................
without any reservation, protest, demand and recourse. Any such demand made by Employer shall be conclusive
and binding on us irespective of any dispute or difference raised by the Bidder.

This Guarantee shall be irrevocable and shall remain valid up to ..o, (@) ........... If any further extension
of this guarantee is required, the same shall be extended to such required period on receiving mstructions from
M (Bidder's Namte] ............cc...... on whose behalf this gnarantee is issued.

All rights of Employer under this Guarantee shall be forfeited and the Bank shall be relieved and discharged from
all labilities there under unless 2 demand or claim is lodged by Employer under this Guarantee against the Bank
within thirty (30) days from the above-mentioned expiry date of validity or, from that of the extended date.

In witness where of the Bank, through its authorized officer, has set its hand and stamp on
this..ecicciccnday of 20.........at

WITNESSES: SIGNATURE OF AUTHORIZED SIGNATORY OF THE BANK

Deml RyiaRar & Sessmeuty 1
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(Name) (Name)

(Official Address) (Designation)

(Official Address) (Designation)

Note: (*) Shall be as specified in the BDS.
(@) The Bid security shall be valid till the date as specsfied in BDS.

(#) Complete mailing address of the Head Office and issuing branch of the Bank to be geven with fax
no./ telephone no. of the contad person

dhi
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1: General

Whereas Mr. Ram Chandra Guragai, Manager, Transmission Mamtenance Project Office, Lobesa, here m after
referred to as the Employer one part, and (Mr.........oooooiiiiiiiiiiiin.. representing the (name of person, the
Sfirm/[ construction Employer) on the other part (hereafter referred to as the Bidder) here by execute this agreement as
follows:

2. Objectives

Now, therefore, the employer and the Bidder agree to enter mto this pre-contract agreement, here m after
referred to as integrity pact, to avoid all forms of corruption by following a system that s fair, transparent and
free from any mfluence/ unprejudiced dealings prior to, during and subsequent to the currency of the contract to
be entered into, with a view to:

2.1.  Enable the Employer to obtamn the desired contract at a reasonable and competitive price in conformity to
the defined specifications of the works, goods and services; and

2.2 Enable Bidders to abstam from bribing or any corrupt practice in order to secure the contract by providing
assurance to them that their competitors shall also refrain from bribmg and other corrupt practices and
the Employer shall commit to prevent corruption, in any form by their officials by following transparent
procedures.

"

3 Commitments of the Employer
The Employer commits itself to the followmg:

3. The Employer hereby under takes that no official of the Employer, connected directly or mdirectly with
the Contract, shall demand, take a promise for or accept, directly or through intermediaries, any bribe,
consideration, gift, reward favour or any material or immaterial benefit or any other atlvantage from the
Bidder, either for themselves or for any person, organization or third party related to the Contract in

exchange for an advantage in the bidding process, bid evaluation, contracting or implementation process
related to the Contract.

3.2, The Employer further confirms that its officials have not favored any prospective Bidder i any form
that could afford an undue advantage to that particular Bidder during the tendering stage, and shall
further treat all Bidders alike.

3.3 All the officials of the Employer shall report to the Chief Executive Officer, Employer, any
attempted/completed violation of clauses 3.1 and 3.2.

3.4 Following report on violation of clauses 3.1 and 3.2 by official (s), through any source, necessary
disciplinary proceedings, or any other action as deemed fit, mcluding criminal proceedings may be
initiated by the Employer and such a person shall be debarred from further dealings related to the
Contract process. In such a case while an enquiry is being conducted by the Employer the proceedings
under the Contract would not be stalled.

4, Commutments of Bidders
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4.1

4.2

43

4.4

4.5

54t

52

3.3

54

The Bidder commits hmmself to take all measures necessary to prevent corrupt practices, unfair means
and illegal activities during any stage of his bid or during any pre-contract or post-contract stage in order
to secure the Contract or mn furtherance to secure it and i particular commits himself to the following:

The Bidder shall not offer, directly or through intermediaries, any bribe, gift, consideration, reward,
favour, commussion, fees, brokerage, any materils or immaterial benefit to any official of the Employer,
connected directly or indirectly with the bidding process, or to any person, organization or third party
related to the contract m exchange for any advantage in the bidding, evaluation, contractmg and
implementation of the Contract.

The Bidder further undertakes that he has not given, offered or promised to give, directly or indirectly
any bribe, gift, consideration, reward, favour, commission, fees, brokerage, any material or immaterial
benefit to any offical of the Employer or otherwise in procuring the Contract or forbearing to do or
having done any act in relation to the obtaimning or execution of the Contract or any other contract with
the Employer for showmg or forbearing to show favour or disfavor to any person in relation to the
Contract or any other contract with the Employer.

The Bidder shall not collude with other parties interested i the contract to preclude the competitive bid
price, impair the transparency, fatrness and progress of the bidding process, bid evaluation, contracting
and implementation of the contract.

The Bidder, either while presenting the bid or during pre-contract negotiations or before signing the
contract, shall disclose any payments he has made, is committed to or mtends to make to officials of the
Employet of their family members, agents, brokers or any other intermediaries in connection with the
contract and the details of services agreed upon for such payments.

The Bidder shall not enter into any monetary dealings or transaction, directly, with any tender committee
member, and if he does so, the Employer shall be entitled forthwith to rescind the Contract and all other
contracts with the Bidder.

Sanctions for Violation

The breach of any aforesaid provisions or providing false imformation by employers, including
manipulation of mformation by evaluators, shall face admmistrative charges and penal actions as per the
existing relevant rules and laws.

The breach of the Pact or providing false information by the Bidder, or any one employed by him, or
acting on his behalf (whether with or without the knowledge of the Bidder), or the commission of any
offence by the Bidder, or any one, employed by him, or acting on his behalf, shall be dealt with as per the
provisions of the Penal Code of Bhutan, 2004, and the Anti — Corruption Act, 2006.

In the event of a breach, the Employer shall also take all or any one of the following actions, wherever
required:

Immeduately call off the pre-contract negotiations without giving any compensation to the Bidder.
However, the proceedings with the other Bidder(s) would continue.

Immeduately cancel the contract, if already awarded/signed, without giving any compensation to the
Bidder.

Forfeit the Earnest Money/security deposited with the Employer.
Recover all sums already paid to the Bidder.

dhi —




55 Encash the advance bank guarantee and performance bond /watranty bond, if furnished by the Bidder,
in order to recover the payments, already made by the Employer, along with mnterest.

5.6 Cancel all or any other Contracts with the Bidder.
5.7 Debar the Bidder from entering into any bid from the Employer as per the Debarment Rule.
6. Examination of Books of Accounts

6.1 In case of any allegation of violation of any provisions of this integrity pact or payment of commission,
the Employer/ authorized persons or relevant agencies shall be entitled to examine the Books of
Accounts of the Bidder and the Bidder shall provide necessary information of the relevant financial
documents and shall extend all possible help for the purpose of such exammation.

7 Monitoring and Arbitration
| The Employer shall be responsible for monitoring and arbitration of IP as per the procurement rules.
8 Legal Actions

8.1 The actions stipulated i this mtegrity pact are without prejudice to any other legal action that may follow
n accordance with the provisions of the extant law in force relating to any civil or crimmal proceedng
as.

9, Validity

9.1 The validity of this integrity pact shall cover the tender process and extend untl the completion of the
contract to the satisfaction of both the employer and the Bidder.

9.2 Should one or any provision of this pact turn out to be invalid, the remamder of this pact remaimns vahd.
In this case, the parties shall strive to come to an agreement to their original mtentions.

We, hereby declare that we have read and understood the clauses of this agreement and shall abide by it. Further,
the information ____1-* - *:- agreement is true and correct to the best of our knowledge ahd belief.

Theyparties here I. . grity pact at (name and location of placé) on (dd/ mm/ ).

! - ; ) BIDDER/REPRESENTATIVE

Ty |2 [o|ao|o] 1]ali]q] P
Witness:
Name: LQONAN OTAY/ Name:
\-H__,.-’r

CID: i lolq [o]|z|olo|oli|1]®8 CIEY:
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[insart duts of Bid HBMSTON] vesiomen

Date:

NIT No.: 68/ BPC/Puna-1/400kV/TMPO/TEND-01/2022/72

1. | Bidder’s Legal Name:

2. | Bidder’s Country of Registration:

Bidder’s Year of Registration:

3
. 4. | Budder’s Legal Address in Country of Registration:
5 Bidder’s Local Address mn Bhutan (if any):

6. Bidder’s Website /Email Address:

7. | Bidder’s Authorized Representative in Bhutan (if
any)

Narne:

Designation:

Address:

Telephone:

E-mail Address:

8. | Status of the Bidder (check the box as applicable):

e Bidding Company
e [ead Member of the Joint Venture
Agent of the Foreign Bidder

9. | Attached are copies of the following original documents: [check the box(es) of the attached original
documents] *

® Tax Clearance Certificate of Bidder named in lor 2 above (apphcable for Bhutanese
Bidders)
® Trade License of Bidder named m 1or 2 above (applicable for Bhutanese Bidders)
e Certificate of Incorporation or Registration of Bidder named in 1or 2 above
Any other certificate to support the legal entity of the Bidder named mn 1or 2 above

Date:
Signature

Place: NAME .ot srsreesers e resssees
Designation
Seal.

ok Holdish Rpesimnidt g
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KNOW ALL MEN BY THESE PRESENTS THAT WE, ......... [insert name of the Bidder] ...................
an Employer ncorporated under the ................ (insert relevant statute of the country of incorporation]
................ and having its registered office at ............ [insert address] ...
(Heremafter referred to as the “Bidder”) having been authorized by the Board of Directors of the Employer,
mter alia, to execute contracts in the name of and for and on behalf of the Employer. I ....... [insert name of
the person giving the power of attorney] «......oeivueeunnnnnn. presently holding the position of ............. A [insert
designation of the person giving the power of attorney] .................. i the Employer do hereby constitute, appoint
and authorize Mr................ |¢nsert name, designation and residential address of the person to whom the power of attorney
is being given| ............ as our true and lawful attorney to do in our name and on our behalf all such acts,
deeds, things necessary and incidental to submission of our Bid against NIT No. .........................
floated by Employer. 1 hereby further authorize the above attorney for signing and submission of the Bid and
all other documents, information related to the Bid mcluding undertakings, letters, certificates, declarations,
clarifications, acceptances, guarantees, any amendments to the Bid and such documents related to the Bid,
and providing responses and representing us in all the matters before Employer in connection with the Bid
for the sard NIT ull the completion of the bidding process.

I accordingly hereby nominate, constitute and appomt above named
............................................................ severally, as my lawful attorney to do all or any of the
acts specifically mentioned immediately herein above.

WE do hereby agree and undertake to ratify and confirm whatever the said Attorney shall lawfully do or
cause to be done under and by virtue of this power of Attorney and the Acts of Attorney to (all intents and
purposes are done as if I had done the same on behalf of the Employer if these presents had not been made.

IN SVITNESS Swhefeof T, .c.onemeanmpmoon s mmms s have executed these presents this the
............................ davol o A L e genane
EXECUTANT
L T
NAME! oot et
DICSIBRABIOT . o tomswromioms sa S S AP S
ACCEPTED:

Signature of Attorney.........ccoeeveiiiiiiinininn...
DUAIABY s snas s smsisais siansnrm s st it SAr o 0o it

Designation....

dhi |
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Signature of the Attorney Attested

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

DeSIgNAtION. . .cvvevreencreauiaairiaeeanna
OFFCE SEal.senrieririrrereeeeriinerarnee e

Note: The Power of Attorney should be notarized as per applicable legal provisions in the country of the Bidder

dhi
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ek e S
Puna-1/400kV/TMPO/TEND-01/2022/72

To

Manager, :

Transmission Maintenance Project Office,
Transmission Department

Lobesa, Punakha.

Str/Madam,

The following are the deviations and variations from and exceptions to the terms, conditions and
specifications of the Bidding Documents for procurement Of...cou.../insert brief description of works] ...........
These deviations and variations are exhaustive. We are furnishing below the cost of withdrawal for the
deviations and variations stated in this Form. We shall withdraw the deviations proposed by us m this Form
at the cost of withdrawal indicated herein, failing which our Bid may be rejected and bid security forfeited.

We confirm that except for the deviations and variations stated in this Form to our Bid, the entire work shall
be performed as per specifications and conditions of the Biddmg Documents without any extra cost to
Employer, irrespective of any mention to the contrary anywhere else m the Bid, failing which our Bid may be
rejected and Bid security forfeited. "

Further, we agree that additional condition, deviation, if any, found i the Bidding Documents other than
those stated in this Form, save those pertaining to any rebates offered, shall not be given effect to.

Section / Clause No Page No. Statement of Deviations Cost of withdrawal
Date: (SIEDAULE) svorirorsnismsnmmmarsaassssbsisessissisesssisusssses
Place: (T 1) E R
DI E1 T ) I —
oY 1 DO R O “ ;

dhi
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Date:

Litle ot G ontract s s o e RS RS AT T R Package No# s

0 ET ST LT N R — '

To:

Employer

[Address)

We, the undersigned, declare that:

b)

4

Sk Wiy Bt L

-

Having examined all the Bidding Documents (with reference ITB 10), including addenda [insert kist], we
offer to execute the (name and title of the contract/work) in accordance with the Conditions of Contract
accompanying this Bid for the Contract Price of BTN..........ccoociniiinininin (In  figures),
NS svinin dvavvinvosh sta iaha vane sid s e R EN VTSI AT s (Tn words).

This Bid and your written acceptance of it shall constitute a binding Contract bétween us. We
understand that you are not bound to accept the lowest or any Bid you recewve.

We hereby confirm that this Bid complies with the Bid validity and Bid Security required by the Bidding
Documents and specified m the Bidding Data Sheet.

We, mcluding any subcontractors for any part of the Contract, have nationalities from eligible countries
in accordance with I'TB Clause 7,

We have no conflict of mterest m accordance with I'TB sub clause 5.2;

Our firm, its affiliates or subsidiaries—including any subcontractors for any part of the Contract—has
not been declared ineligible under the laws or official regulations of Bhutan, i accordance with ITB
Clause 6 and other relevant clauses.

Commissions or gratuities, if any, paid or to be paid by us to agents relating to this Bid, and to contract
execution if we are awarded the contract, are listed below:

dhi
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Name & address of agent e Amount & Curfénéy Pu-rposc of commission or gratmty

* Bhutan Power Cc':'r"poratioh
- Limited

* If none, please state none

h) Our duly executed Integrity Pact Statement is attached herewith.

i) We accept the vendor performance management system.

AUTHORIZED SIGNATURE:! (AFFIX LEGAL STAMP)

Name and title of signatory: .o..ooo.oovonereiaseeeienieeienaieiienininenenes

Name of Bidder:

Addpasss o, s e L e e

hiak My 6 s (5
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Item
no.

Description

Unit

Quantity | Rate Amount  (Insert
the Currency)

Construction of gabion wall at

location BP

CPL1054

Cleating  jungle  including
uprooting of vegetation and
trees of girth <300 mm and
disposal to the designated area

Sq.m

88

Clearing grass, removal of
landslide debris and surface
materials incl. excavation and

disposal within 50 m lead.

Cum

22275

Construction of gabion wall as
per drawings with dry stone
masonry  (hammer  dressed
facing) including excavation of
foundation in all types of soils ,
sides and backfilling, delivery of
machine woven gabion mesh
(Hexagonal mesh of size 90mm
x 100mm with a minimum of
doubly twisted) with GI wire
3.25mm(10 swg) dia, fixing of
selvedged wire 4.06mm (8 swg)
dia, binding/lacing wire 2.64mm
(12 swg) dia complete

meters

Head loading of matenals
(Tower parts)

MT

0.63137

Total

Dol ekiiey § Wrrhiments ied
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g% i S

S RE A R Sl R B it A A
NIT No: 68/BPC/Puna-1/400kV/TMPO/TEND-01/2022/72

B

To,
[Name, Designation and address of Employer]
Dear Sir,

We hereby furnish the relevant details pertaming to the price adjustment provisions n your speciﬁcations and

documents.
SI Variables - Name of published index and = Value of indices as on 30 days
No. |  its origin prior to date set for Opening -
- of bads.
* Material
Labour
Date: SRR oo
Place: INFATRRE - ovscucnssssusss sas somandsiootonsis seesssinsnas sassspaes
DESIZOAOM. c.coveeviavniraiesnsssssassssas s sesassanasnses
Note:

1. Bidders shall note that it is mandatory to furnish the values of various indices and name, source & origin of the
published indices, wherever called for in the bidding document. Bidders are also required fo mention whether the indices
are monthly average, weekly average or as applicable.

25
A
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(ATTACHED)

Special Conditions of Contract

The following Special Conditions of Contract (SCC) shall supplement and/or amend the General

Conditions of Contract (GCC). Whenever there 1s a conflict, the provisions heremn shall prevail over

Lthose in the GCC. [The Employer shall select and insert the appropriate wording using the sample below or other

acceplable wording and delete the text in ilakes.|

Ref., 1fany
1.1.1 (xxvﬁ)

L1 (xxix)

111 (xxxi)

1.2.6 (a)

1.3.2

234

1323

Cheec Kol & sty Lisi

':' The Pro]ect Marmger shall be the respecnve Manager ’I‘MPO at w}:uch the work s
- executed. The details of the Manager shall be provided during the Site Handing Taking,

' The Site is located at Gewachu, Wangduephodrang approximately 6kms away from the

- nearest highway. All bidders are mandated to make the site visit (Location BPC PL 1 054)

- prior to the submission of the bid for realistic bidding. Bid submission of firms not

. making the site visit shall be considered non responsive.

" Completion of Works shall be attained as tabulated below from the date of Site Handing
' Taking.

SN "~ Name of Work "~ Contract Duration

Coxrstmctmn of gabmn wall at locat:lon BPC PL 1 5-_Montlis
654 Gewachu,Wangduephodmng e

':'The apphcable Inco terms cdmon shall be of Lazesr P#M.rbed Ed:km o

For notices, the addresses shall be:

For the Employer:

Manager

- Transwrission Maintenance Project Office
| Transmission Department

Bbhutan Power Corporation Limited

Lobesa, Bhutan

Email address: tupolobesa@bpe. bt

The detail of the Manager ¢ the Site Engineer/ Site S upervisor for the work to be provided by

- the Employer Shall be duly informed during the Site Handing Taking
" The amount of the Performance Security shall be 10% of the Quoted Contract Price.
- The types of acceptable Performance Securities are:

. (¢) Uncondstional bank guarantee issued by a reputable finandal institution enforceable in any banks in

Bhutan, in the form provided for in the Contract or in any other form acceplable -
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: 5.1.1
533
841
_’1'0.1.1

| 1032
11232
1314

1321 )

13.22(a)

19.2.2

Oreeh Bty & b e L,

" (i) Cash warvant, or

(tz) Demand Draft

| Qualified Supervisor required.

" Not Apphicable

' The applicable rate for liquidated damages for delay shall be 0.1% per day
- The maximum amount of liquidated damages shall be: 10% of the Contract Price

' The Defect Liability Period shall be 12 months.

- Not Applicable (for works with Duration less than 12 Months)

' The Contract Price is not adjustable.

| The Mobilization Advance Payment shall be 2 maximum of ten percent (10%) of the

- Contract Price against the submission of unconditional bank guarantee issued by a
' reputable financial institution and enforceable by any Banks in Bhutan.

The secured advance shall not be more than sevenry-ﬁ've' (7"5%) of the cost of materials
delivered at the site of work, which shall be supported by the original mvoices /bills.

' The Contractor shall be entitled to secured advance against the nonperishable construction
- materals only, to be duly verified by the Project Manager /Engineer

| The i)resent rate of tax deducted at source (IDS) of the gross value of the inlroicc 152% or

as per BPC’s Finandal Manual

" The contractor shall be r(':“spon's.iblc_ for insurance & all payméms thereof, for the work until

the completed works are handed over to the employer, including

[1 Loss of or damage to the Works including Employer issued materials, if
any

(1 Loss of or damage to the Contractor’s tools and plant
[ Loss of or damage to the property other than Works includmg those of

third parties
[0 Injury or death of personnel belonging to the Contractor, Employer or any
\ olin s
For Contracts with Bhutanese Contractors

All disputes arising in connection with the present Contract shall be finally resolved by

arbitration in accordance with the rules and procedures of the Alternate Dispute Resolution
- Act 2013.
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Foie

1.  Scope of Works
b) Name of the work and reference to NIT
Construction of gabion wall at location BPC PL 1 054 at Gewachu, Wangduephodrang.

NIT No: 68/BPC/Puna-1/400kV/TMPO/TEND-01/2022/72

Name and details of the key deliverables

Construction of gablqn.\x.rall.at locaudﬁ BPC PL1 {}54 E—— ~| 5Months

o) Time schedule and key milestones, if any, for the effective implementation of works
Contractor must submit a detailed Work Schedule within 1 week after Award of Contract & Site Handing
Taking. The key milestones shall be set once the Work schedule is submitted to the respected ESD at which the

work Is o be executed.

G Lydeouiny . B | |
SN  Name of Works Site Location (BPC Office Areas)

A Construction of gabion wall at location BPC PL 1 Gewachu, Wangduephodrang
Slgw e ea e 240 aaaiaaan

e) Any other detail

All works must be executed as per the BoQ & all materials & fittings must be of BSB
approved brands. All fittings & finish materials must be approved by the Project Office (Prj.

Manager/Site Engineer) prior to installation the items

Lok atshion § Wperrimnts (o
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(Form No. 1 to Form No. 4)
Applicable Forms from this Contract Forms section shall either be subnitted by the successful Bidder or by Employer, post
award of Contract.

T iR B Iopesbibrndt 08,

29




DHI Group - Standard Bidding Document for Works

[Tnsert date]

To: [name and address of the Contractor]

Sub: Notification of Award for
Ref: Our NIT No: (iusert number and reference of the NIT)

Dear Sir or Madam,

.

With reference to your Bid dated [insert date] for execution of the [insert name of the Contract and identification
number, as given in the SCC] for the Contract Price of the equivalent of [insert amount in numbers and words]
[insert name of currency], as corrected and modified in accordance with the Instructions to Bidders is hereby

accepted by our Agency.
[Tnsert one of the following () or (y) options if applicable/
(x) We accept that [insert name proposed by Bidder] be appointed as the Adjudicator.

) We do not accept that [insert name proposed by Bidder| be appoited as Arbitrator, and by sending a
copy of this Notification of Award to [insert name of the Appointing Authority] we are hereby
requesting [insert name], the Appomting Aathority, to appomt the Arbitrator in accordance with
SCCT.

'The Contract in duplicate is attached hereto. Kindly be advised of the followmg;

a) Please confirm your acceptance of this Notification of Award by signing and dating both copies of
it, and returning one copy to us no later than 15 days from the date hereof;

-

b) Please report to this office to sign the formal Contract Agreement within 15 (fifteen) days of the
date of this Notification of Award.

¢) Prior to the signing of Contract Agreement, you are required to submit performance security in the
form of a Bank Guarantee/demand draft/cash warrant as per ITB clause 42 and GCC clause 17.
The performance security may be submitted in advance or at the time of signing the contract
agreement. The bank guarantee/demand draft/cash warrant should be m favour of (insert
appropriate name and designation).

d) The stipulated commencement of the work shall be reckoned from the date of Contract signing,
Kindly acknowledge the receipt of this letter.

Yours sincerely,

[ xyz]

dhi
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This agreement is made the [inser? day] day of [insert month], [insert year| between [insert name and address of
Employer] (hereinafter called “the Employer”), of the one part, and [insert name and address of Contractor]
(hereinafter called “the Contractor”) of the other part.

Whereas the Employer desires that the Contractor execute [name and identification number of Contract]
(hereinafter called “the Works”) and the Employer has accepted the Bid by the Contractor for the
execution and completion of such Works and the remedying of any defects therein. ;

“The Employer and the Contractor agree as follows:

a) In this Contract, words and expressions shall have the same meanings as are respectively assigned to
them in the contract documents referred to.
b) The following documents shall be deemed to form and be read and construed as part of this

Agreement:

The Notification of Award

The Bid Submission Form

The addenda Nos. (iusért addenda numiber if amy)
The General Conditions of Contract

The Special Conditions of Contract

The Technical Specifications 4
The Drawings

The Schedules

E éﬁq 2 Bigr

¢) In consideration of the payments to be made by the Employer to the Contractor as heremafter
mentioned, the Contractor hereby covenants with the Employer to execute and complete the Works
and remedy any defects therein in conformity in all respects with the provisions of the Contract.

d) ‘The Employer hereby covenants to pay the Contractor m consideration of the execution and
completion of the Works and the remedying of defects theremn, the Contract Price or such other sum
as may become payable under the provisions of the Contract at the times and m the manner prescribed
by the Contract.

e) This Agreement shall prevail over all other Contract documents.

In Witness whereof the parties thereto have caused this Agreement to be executed on the day, month and
year indicated above.

Sign & Seal of Contractor

Sign & Seal of witness of Contractor:

Sign & seal of Employer authorized representative:

dhi
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Binding signature of Employer’s representative’s signature:

[To be provided on the relevant legal document, as per applicable law, in the countyy of execntion]

Bank Guarantee NO. woocveecreviinnens

TO i
[Employet’s Address]

Dear Sir/Madam,

In consideration of Employer’s name (hereinafter referred to as Employer which expression shall unless
repugnant to the context or meaning thereof include its successors, administrators and assigns) having
awarded "to \Y 4 with its Registered/Head Office at
................................. (hereinafter referred to as the 'Contractor’ which expression shall unless
repugnant to the context or meaning thereof, include its successors, administrators, executors and

assigns), a Contract by issue of Letter of Award No............. dated ........... valued at
............. [amount of foreign currency in words], [amount in figures], and [amount of local currency in wards?, lamount in figures|
e O meneeononnOnanoRoRCageomL (Insert Scope of Contract) ............ and the Contractor having agreed to

prowde a Contract Performance Guarantee for the faithful performance of the entire Contract equivalent to
ten percent (10%) of the said value of the Contract to Employer.

WE v (insert Name and Address of the bank issuing the Guarantee) .............. having its Head Office at
........................... hereinafter referred to as the ‘Bank’ which expression shall, unless repugnant to the
context or meaning thereof include its successors, administrators, executors and assigns), do hereby guarantee
and undertake to pay Employer, on demand any and all monies payable by the Contractor to the extent of

Jinsert amount of the Bank Guarantee and s ourremgy] ........ooooooon at any tme up to
............. @.....ereco-..(day /month /year) without any demur, reservation, contest recourse or protest and or
without any reference to the Contractor. Aay such demand made by Employer on the Bank shall be
conclusive and binding notwithstanding any difference between Employer and the Contractor or any dispute
pending before any Court, Tribunal or any other Authority. The Bank undertakes not to revoke this
guarantee during its currency without prior consent of Employer.

Employer shall have the fullest liberty without affecting i any way the lability of the Bank under this
guarantee from time to time to extend the time for performance of the Contract by the Contractor.
Employer, shall have the fullest liberty, without affecting this guarantee to postpone from time to time the
exercise of any powers vested in Employer or of any right which they might have agamst the Contractor and
to exercise the same at any time and any manner, and either to enforce or to forbear to enforce any
covenants, contained or implied in the Contract between Employer and the Contractor or any other course of
remedy or security available to Employer. The Bank shall not be released of its obligations under these
presents by any exercise by Employer of its liberty with reference to the matters aforesaid or any of them or
by reason or any other acts of omission or commission on the part of Employer or any other mndulgence
shown by Employer or by any other matter or thing whatsoever which under the law would but for these
provisions have the effect of relieving the Bank.

dhi
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The Bank also agrees that Employer at its option shall be entitled to enforce this guarantee agamnst the Bank
as a Principal debtor, in the first mstance without proceeding agamst the Contractor and notwithstanding any
security or other guarantee that Employer may have m relation to the Contractor's habilities.

Notwithstanding anything contamned herein above, our hability under this guarantee is restricted to
.................. and shall remain n force up to and including ..................... and shall be extended from
time to time for such period, as may be deswred by M/s .........coevviiiiininnn, on whose behalf this
guarantee has been given.

All rights of Employer under this guarantee shall be forfeited and the Bank shall be relieved and discharged
from all labilities after the above-mentioned date or from the extended date.

Dated this ....c.ovvuviivinin diy of sosvisiminm e At e A
Witness:
(Signature) (Signature)
Name) lame)
(Official Address) (Official Address)
Authorized vide
Power of Attorney No...........coo.ee.

Note: (@) This date shall be ninety (90) days beyond the scheduled end of Defect Liability Period of

the last equipment covered under the Contract

" (#) Complete mailing address of the Head Office of the Bank to be given

ek Rotaiyeg i e limmmts Loa




[To be pmvzded on the r'ekwm z.‘tga! dammmt, as per appﬁmbk faw in the mw:tgr of e:wmlmrr?

Bank Guarantee No. .....ccooorviiirninnss
IV i st eionsssss et sans
To

[Employer’s address]

-

Dear Sir/Madam,

In consideration of the Employeral Corporation Ltd (heremafter referred to as Employer) which expression
shall unless repugnant to the context or meaning thereof include its successors, administrators, executors
and assigns having awarded to M/s...ccovniciiincionens with its registered/Head Office at -

(Here-in-after referred to as the Contractor) which expression shall unless repugnant to the context or
meaning thereof, include its  successors, admmistrators, executors and assigns, a Contract by issue of
Employer 's Notification of Award No. .......... EEHEEL oo s msmis and the same having been
unequivocally accepted by the Contractor resulting i a 'Contract, dated .................. valued at
. [amount of foreign currency in words], [amount in figures], and [amount of local currency in words], [amount in
Jeurs] s for s (insert Scope of Contract) ...................... (Hereinafter called the Contract) and
Employer having agreed to make advance payment to the Contractor for performance of the above Contract

AMOUNtNG 10 ......... [insert currency and amount of the advante] ................., as an advance agamst Bank Guarantee to
be furnished by the Contractor.

Wey svcavia [Tnsert name and address of the bank issuing Branch] ........................ having its Head Office at
........................... (Heremafter referred to as the "Bank' which expression shall, unless repugnant to the
context of meaning thereof, include its successors, administrators, executors and assigns) do hereby guarantee
and undertake to pay Employer immediately on demand any or all monies payable by the Contractor to the
extent of ... [insert currency and amount of the advange]...........at any time up to ....... @......... without any
demur, reservation, contest, recourse or protest and/or without any reference to the Contractor. Any such
demand made by Employer on the Bank shall be conclusive and binding not withstanding any difference
between Employer and the Contractor or any dispute pending before any Court, Tribunal, Arbitrator or any
other Authority.

Employer shall have the fullest liberty without affecting in any way the lability of the Bank under this
guarantee from time to time to vary the advance or to extend the time for performance of the Contract by the
Contractor. Employer shall have the fullest kiberty, without affecting this guarantee to postpone from time to
time the exercise of any powers vested in them or of any right which they might have agamst the Contractor
and to exercise the same at any time in any manner and either to enforce or to forbear to enforce any
covenants contamned or implied in the Contract between the Employer and the Contractor or any other
course or remedy or security available to Employer. The Bank shall not be released of its obligations under
these presents by any exercise by Employer of its kberty with reference to the matters aforesaid or any of

dhi
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them or by reason of any other act or forbearance or other acts of omission or commission on the part of
Employer or any other indulgence shown by Employer or by any other matter or thing whatsoever which
under law would, but for this provision, have the effect of relieving the Bank.

The Bank also agrees that Employer at its option shall be entitled to enforce this Guarantee agamst the Bank
as a principal debtor, in the first instance without proceeding against the Contractor and notwithstanding any
security or other guarantee that Employer may have i relation to the Contractor’s habilitses.

Iﬁﬂotwithstanding anything contained heremabove our liability under this guarantee s hmited to....... [insert
currency and amount of the advance].......... and it shall remam in force up to and including ............... and shall
be extended from time to time for such period as may be desired by M5 coovvsnnnmanm on whose

behalf this guarantee has been given.

All rights of Employer under this guarantee shall be forfeited and the Bank shall be relieved and discharged
from all habilities after the above-mentioned date or from the extended date.

Dated this ..couvmseumnsns AATOL . - omiemnp it 200 T3 e e o e
Witness:
(b’gnatme} ....................................... (Slgnamre)-
(\lame) ......................................... (ch) ..........................................
(Ofﬁml }\d dress) .............................. (Ofﬁml Addrebs) ..............................
Attorney as per

Power of Attorney No: ...l

Note: (@) This date shall be ninety (90) days beyond the schedule date of Completion of the last |

Facility covered under the Contract.

dhi
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DRUK HOLDING & INVESTMENTS LTD.

GENERAL CONDITION OF CONTRACT
WORKS

“Construction of Gabion Wall at Location BPC PL 1 054 at Gewachu, Wangduephodrang”
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1. General Provisions
1.1 Definitions

1.1.1.  The following words and expressions shall have the meaning hereby assigned to them
except where the context otherwise requires.

I () Affiliate means business concems, organizations or individuals that control each
other or that are controlled by a common third patty. Control may include shared
management or ownership; common use of facilities, equipment and resources; or

I family interests.

() Employer means the Employer including its legal successors and permitted assigns.
The term “Employer” and “Employer” are synonymous.

l (i) Bid means an offer to execute Works in accordance with the terms and conditions
set out in the bidding documents inviting such offers. The term “tender” is
synonymous with the term “bid”. '

I @(iv) Bid Data Sheet (BDS) means the proforma sheet, which contains data and
information specific to a particular work.

(v) Bidder means an eligible individual, firm, legal entity or joint venture that participates

I in a competitive bidding process governed by the bidding documents.

(vi) Bidding Document means the set of documents sold or issued by Employer to
potential Bidders in which the specifications, terms and conditions of the proposed

l procurement are prescribed. The terms “Bidding Documents”, “Tender
Documents” and “Bid Documents™ are synonymous.

(viy Bill of Quantities (BoQ) means summary of the quantities and unit prices of the

I items of work proposed and agreed under the contract.

(vii) Contract means formal agreement(s) in writing entered into simultaneously between
Employer and the Contractor on mutually agreed terms and conditions’ including the

I Contract Documents and amendments thereto pursuant to Notification of Award
issued by Employer and accepted by the Contractor and which are in compliance
with all the relevant provisions of the Governing Law of the Contract as per GCC
1.4.

l (ix) Contract Document means the documents referred in Contract Agreement.

(x) Contract Price means the price payable to the Contractor as specified in the Contract

I Agreement, subject to such additions and adjustments thereto or deductions
therefrom as may be made pursuant to the provisions of the Contract till the
completion of the contract, the price so adjusted shall be termed as executed/ final
Contract Price.

l (xi) Contractor means an individual or legal entity whose Bid to perform the Contract
has been accepted by Employer and is named as such in the Contract Agreement,
and includes the legal successors or permitted assigns of the Contractor.

l (xif) Contractor’s Representative means any person nominated by the Contractor and
approved by Employer in the manner provided in GCC 3.3 hereof to perform the
duties assigned by the Contractor.

l (xii) Contractor’s Equipment means all plant, facilities, equipment, machinery, tools,
apparatus, appliances or things of every kind required for erection, completion and
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maintenance of works that are to be provided by the Contractor, but does not
include plant, equipment, materials or other things intended to form or forming part
of the works.

(xiv) Day means calendar day of the Gregorian calendar.

(xv) Day wortks are varied work inputs subject to payment on a time basts for the
Contractor’s employees and Equipment, in addition to payments for associated
Materials and Plant.

(xvi) Defect Liability Period means the period of validity of the warranties given by the
Contractor commencing at completion of the Works or a part thereof,' if separate

. completion of the Works for such part has been provided in the Contract, during
which the Contractor is responsible for defects with respect to the Works (or the
relevant part thereof) as provided in GCC10.3hereof.

(xvii) The Defects Liability Certificate is the certificate issued by the Employer upon
correction of defects by the Contractor.

(xviif) Drawings include calculations and other information provided or approved by the
Employer for the execution of the Contract.

(xix) Effective Date means the date of Notification of Award/ Work Order/Contract
Signing and from which the time for completion shall be determined.

(xx) Foreign Bidder shall mean any Bidder having nationality of any country other than
Bhutan.

(xxi) Joint Venture or “|V” means a joint venture, association or consortium of not more
than four (4) legal entities that pool their resources and skills to undertake a large or
complex Contract in the role as a Contractor, with all legal entities (members i the
JV) being legally liable, jointly and severally, through a jont venture agreement
between the members of the JV for the execution of the Contract in the event of a
member’s withdrawal.

(xxif) Notification of Award (NoA) means the letter or order issued by Employer
conveying the acceptance of the Bid of the successful Bidder subject’to such terms
and conditions as may have been stated therem.

(xxiif) Local Transporttation shall include loading, unloading, handling of plant, equipment
and materials at the port of entry in India/aitport in Bhutan; storage at the
port/aitport, if required, and subsequent transportation from the port of
entry/airport up to the Site.

(xxiv)Month means calendar month of the Gregorian calendar.

(xxv) Materials are all supplics, including consumables, used by the Contractor for
incorporation in the Works.

(xxvi)Party means the Employer or the Contractor, as the context requires, and “Parties”
means both of them.

(xxvii) Project Manager means the person appointed by Employer in the manner provided
in GCC hereof and named as such in the SCC to perform the duties delegated by
Employer.

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

(xxix)Site 1s the area defined as such in the SCC.
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1.2.

1.24.

1.2:2.

1.2.3.

1.24.
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(xxx) Subcontractor means any petson named in the Contract as a subcontractor, or any
person appointed by the Contractor as a subcontractor or designer, for a part of the
works; and the legal successors in title to each of these persons.

(xxxi) Time for Completion means the time within which completion of the Works as a
whole (ot of a pat of the Works where a separate Time for Completion of such part
has been prescribed) is to be attained in accordance with the stipulations in the SCC
and the relevant provisions of the Contract.

(xxxil) Technical Specifications means specifications of the Works incorporated in the
bidding documents and forming part of the contract and includes any modification
or amendment theteto or any addition thereto or any deduction therefrom, as may
be made with the mutual agreement of the Employer and Contractor.

(xxxiii) Tempotary Works means all temporary works of evety kind (other than
Contractor’s Equipment) required on Site for the execution of the Works.

(xxxiv) Works shall mean the total work to be executed in accordance with the Contract or
part(s) thereof, as the case may be, and shall include all extra or additional, altered ot
substituted works or temporary/enabling works and urgent works as required for
performance of the Contract

(xxxv) A Variation means any change to the Works, which is instructed as a vasiation
under Clause.

Interpretation

"

In the Contract, except where the context requites otherwise:

2. Words indicating one gender shall include all genders;

b. Words indicating the singular also include the plural and words indicating the plural
also include the singular;

c.  Provisions including the word “agree,” “agreed,” or “agreement” require the
agreement to be recorded in writing;

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

e.  “may” means that the party/person referred to has the choice whether to act ot not
in the matter referred to; and

£ “shall” means that the party/person referred to has an obligation under the Contract
to perform the duty referred to.

"Month" and "Year" and all dates shall be reckoned according to the Gregorian calendar.

A “law” shall be construed as a reference to such law including its amendments or
reenactments from time to time.

A “person” shall be construed as a reference to any person, firm, Employer, corporation,
society, trust, government, or agency of a government or any association or partnership
(whether ot not having separate legal personality) of two or more of the above and a
person shall be construed as including a reference to its successots, permitted transferees
and permitted assigns in accordance with their respective intetests.
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1.2.6.

1.2.:7;

1.2.8.

1.2.9.

1.2.10.

1.5,

1.3.1.
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The wotds “hereof” or “herein” if and when used in the Contract Documents shall mean a
reference to the Contract Documents of this Contract.

Incoterms

a)  Unless inconsistent with any provision of the Contract, the meaning of any trade
term, when used, and the rights and obligations of Parties thete under shall be
governed by the rules prescribed in the current edition of In coterms specified in the
SCC and published by the International Chamber of Commerce in Partis, France.

Amendment

a)  No amendment or other variation of the Contract shall be effective unless it 15 1
writing, is dated, expressly refets to the Contract, and is signed by duly authorized
representatives of Employer and the Contractor.

Non-watver

a)  Subject to 1.2.8(b) below, no relaxation, forbearance, delay or indulgence by either
party in enforcing any of the terms and conditions of the Contract or the granting of
time by either party to the other shall prejudice, affect or restrict the rights of that
Party under the Contract, not shall any waiver by either Party of any breach of
Contract operate as waiver of any subsequent or continuing breach of Contract;

b)  Any waiver of a party’s rights, powers or remedies under the Contract must be m
writing, dated and signed by an authorized representative of the party granting such
waiver, and must specify the tight and the extent to which it is beng waived.

Severability

a)  If any provision or condition of the Contract is prohibited or rendered nvalid or
unenforceable, such prohibition, invalidity or unenforceability shall not affect the
validity or enforceability of any other provisions and conditions of the Contract.

Entire Agreement
a) 'The Contract constitutes the entire agreement between Employer and the
Contractor, with respect to the subject matter of Contract, and supersedes all

communications, negotiations and agreements (whether wrtten or oral) of the
Parties with respect thereto made prior to the date of Contract.

Notices

Notices shall be deemed to include any approvals, consents, instructions, orders,
determinations and certificates to be given under the Contract.
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1.3:2:

1.3.4.

1.4.

1.4.1.

1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.5.

1.5
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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, or coutier, ot post, or electronic mail,
writing to the address specified in the SCC.

Any notice sent by post or 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.

Any notice delivered personally ot electronic mail shall be deemed to have been delivered
on date of its dispatch. Hither Party may change its address at which notices are to be
received and/or sent by giving ten (10) days’ notices to other Party in writing

Governing Law and Language

The Contract shall be governed by and interpreted in accordance with the laws of the
Kingdom of Bhutan.

The Contractor shall, in all matters arising in the performance of the Contract, comply in
all respects, give all notices and pay all fees required by the provisions of any statute,
ordinance or other law or any regulation or by-law of any duly constituted authority of the
Kingdom of Bhutan.

The Contractor shall indemnify and hold Employer harmless 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 1ts
Sub-Contractors and their employees. .

The Contract, as well as all correspondence and documents relating to the Contract
exchanged by the Contractor and Employer, shall be written in English. Supporting
documents and printed literature that are part of the Contract may be in another language
provided they are accompanied by an accurate translation of the relevant passages in
English, in which case, for purposes of interpretation of the Contract, the translation shall
govern.

The Contractor shall bear all costs of translation to the governing language and all risks of
the accuracy of such translation, for documents provided by the Contractor.

Assignment
The Contractor shall not, without the express prior written consent of Employer, assign to

any third party the Contract or any part thereof, or any right, benefit, obligation or mnterest
therein or there under, except that the Contractor shall be entitled to:
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1.5.2

1.53.

1.6.

1.6.1,

1.6.2.

1.7.
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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 in favour of its bankers;

Assign to the insurers (in cases where the insurers have discharged the Contractor’s loss or
liability) of the Contractor’s right to obtain relief from any other hiable party.

Fraud and Corruption

If Employer determines that the Contractor and/or any of its personnel, or its agents, ot
its subcontractors, and/or their employees has engaged in corrupt, fraudulent, collusive
coetcive, or obstructive practices, in competing for or in executing the Contract, then
Employer may, after giving fourteen (14) days’ notice to the Contractor, terminate the
Contract and expel him from the site, and the provisions of GCC 14shall apply as if such
expulsion had been made under 14.2.1.

For the purposes of this sub-clause,

a)  “Corrupt practice” is the offering, giving, receiving or soliciting, directly or indirectly,
of anything of value to influence improperly the actions of another party;

b)  “Fraudulent practice” is any act or omission, including a misrepresentation, that
knowingly or recklessly misleads, or attempts to mislead, a party to obtain a financial
or other benefit or to avoid an ébligation;

¢) “Collusive practice” is an arrangement between two or more parties designed to
achieve an improper purpose, including to influence improperly the actions of
another party,

d) “Coercive practice” is impairing or harming, or threatening to impair or harm,
directly or indirectly, any party or the property of the party to influence improperly
the actions of a party;

€)  “Obstructive practice” is

a. Deliberately destroying, falsifying, altering or concealing of evidence matersal during
an investigation or making false statements to investigators in order to materially
impede any investigation into allegations of a corrupt, fraudulent, coercive or
collusive practice; and/or threatening, harassing or intimidating any patrty to prevent
it from disclosing its knowledge of matters relevant to the investigation or from
pursuing the investigation, or

b. Acts intended materially to impede the exercise of the inspection tights of Employer
or any organization or person appointed by Employer.

Joint Venture
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1.7.1.  If the Contractor is a joint venture, all such parties shall be jointly and severally bound to
Employer for the fulfilment of the obligations under the Contract and shall designate one
of such fitms/parties to act as a leader with authority to bind the joint venture. The
composition or the constitution of the joint venturte shall not be altered without the prior
consent of Employer.

2. The Employer
2.1 Access to Site

2.1.1.  Employer shall give access to and possession of all parts of the Site including special
and/or temporary rights-of-way to the Contractor, free from all encumbrances. Employer
teserves the right to hand over the Site in parts progressively to the Contractor. 1he
Contractor shall be required to take possession of the Site without any undue delay and
commence the Works on the released fronts in parts without any reservation whatsoever.

21.2. The Contractor shall allow the Project Manager and any person authorized by the
Employer 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.

2.2, Employer Representative
22.1.  Project Manager

a)  If the Project Manager is not named in the Contract, then within fourteen (14) days
of the Effective Date, Employer shall appoint and notify the Contractor in writing of
the name of the Project Manager. 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 Contrctor without
delay. Employer shall take reasonable care to see that no such appointment is made
at such a time or in such a manner as to impede the progress of Works. The Project
Manager shall represent and act for Employer at all times during the currency of the
Contract and carry out duties and responsibilities specified in 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.

b)  The Project Manager’s representative shall be appointed by and be responsible to the
Project Manager and shall carry out such duties and exercise such authority as may
be delegated to him by the Project Manager under c) Project Manager’s
representative shall have no authority to relieve the Contractor of any of his duties or
obligations under the Contract except as expressly provided hereunder or elsewhere
in the Contract, nor to order any work involving delay or any extra payment by
Employet, not to make any variation in the Works.

¢) The Project Manager may, from time-to-time delegate to the Project Managet’s
reptesentative any of the powers and authorities vested in the Project Manager and
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2.3,

23.1.

232

2.3.3;
2.3.4.

he may at any time revoke such delegation. Any communication issued by the
Project Manager’s representative to the Contractor in accordance with such
delegation shall have the same effect as though it had been issued by the Project
Managet, provided that:

d)  Any failure on the part of the Project Manager’s representative to disapprove any
work or materials shall not prejudice the authority of the Project Manager thereafter
to disapprove such work or materials and to give instructions for the removal or for
the rectification thereof;

¢) If the Contractor questions any communication of the Project Manager’s
teptesentative, he may refer the matter to the Project Manager who shall confirm,
reverse or vary the contents of such communication.

f)  The Project Manager or his representative may appoint any number of persons to
assist the Project Manager’s representative in carrying out his duties. Such assistants
shall have no authotity to issue any instructions to the Contractor save in so far as
such instructions may be necessary to enable them to carry out their duties and to
secure their acceptance of matenials, plant, equipment and machinety or
workmanship as being in accordance with the Contract, and any instructions given
by any of them for those purposes shall be deemed to have been given by the Project
Managet’s representative. )

Employer’s Responsibilities

Employer shall ensure the accuracy of all information and/or data to be supplied by
Employer, except when otherwise expressly stated m the Contract.

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 requusite rights
of way.

If requested by the Contractor, Employer shall try its best 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 government authotities 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.

If so specified in the SCC, the Employer shall provide qualified personnel; shall supply and
make available all raw materials, utilities, lubricants, chemicals, catalysts, other materials
and facilities and shall perform work and setvices of whatsoever nature to enable the
Contractot to complete the Works at or before the time specified in the program furnished
by the Contractor under 3.143.14 hereof and in the manner thereupon specified or as
otherwise agreed upon by Employer and the Contractor.

&
§
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The Contractor
Responsibility of the Contractor

The Contractor shall design, execute and complete the works in accordance with the
Contract and with the Project Manager’s instructions, and shall remedy any defects in the
works.

The Contractor shall provide all documents specified in the Contract, and all Contractor’s
personnel, goods, consumables and other things and services, whether of a temporary or
permanent nature, required in and for the design, execution, and completion of Works and
remedying of defects.

The Contractor shall be responsible for the adequacy, stability, and safety of all site
operations and of all methods of construction. The Contractor (i) shall be responsible for
all Contractor’s documents, temporary works and such design of each item of Works,
equipment or materials as is required for the item to be 1 accordance with the contract
and (ii) shall not otherwise be responsible for the design ot specification of the permanent
works.

The Contractor shall, whenever required by the Project Manager, submit details of the
arrangements and methods which the Contractor purposes to adopt for the execution of
the works. No significant alteration to these arrangements and methods shall be made
without this having previously being notified to the Project Manager.

If the Contract specifies that the Contractor shall design any part of the permanent works,

then unless otherwise stated:

a)  The Contractor shall submit to the Project Manager the Contractor’s documents for
this part in accordance with the procedures specified in the Contract;

b) The Contractor’s documents, in this regard, shall be in accordance with the
specification and drawings, shall be written in the language for communications
defined in GCC 1.4and shall include additional information required by the Project
Manager to add to the drawings for co-ordination of each party’s designs;

¢) The Contractor shall be responsible for this part and it shall, when the works are
completed, be fit for such purposes for which the part is intended as are specified in
the Contract; and

d)  Prior to the commencement of the tests on completion, the Contractor shall submit
to the Project Manager the “as- built” documents and operation and maintenance
manuals in accordance with the specification and m sufficient detail for the Project
Manager to operate, maintain, dismantle, reassemble, adjust and repair this part of
the Works. Such part shall not be considered to be completed for the purpose of
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taking-over under GCC.9.2until these documents and manuals have been submitted
to the Project Manager.

Within 14 days of possession of site, the Contractor shall erect an information board as
specified in SCC and construct a permanent board towards the completion of Project.

Performance Security

The Contractor shall, within thirty (30) days of the Notification of Award, provide a
performance security equivalent to ten petcent (10%) of the Contract Price valid until as
specified in SCC. However, in case of delay in completion of the Contract, the validity of
the contract performance security shall be extended by the Contractor for such period of
delay. Employer shall encash the performance security to avoid it becoming invalid in case
of failure by Contractor to extend the validity before 7 days of expiry.

For Contracts not deducting retention money if specified in SCC, the Contractor shall
extend the validity of the performance security until 30 days beyond defect liability period
(DLP) before the release of final bill payment. In case of failure to extend, Employer shall
withhold from final payment equivalent to 10% of the executed Contract price or the total
final payment, in lieu of retention money. If the executed Contract price exceeds the
Contract price, then retention money equivalent to 10% of the exceeded amount in
addition to- the performance security already submitted shall be deducted from the running
bills and retained until 30 days beyond DLP.

The performance security shall be denominated in the currency or currencies of the
Contract ot in 2 freely convertible currency acceptable to Employer and shall be in the
form specified in SCC, issued/enforceable by any financial institution.

The performance security shall be discharged and returned to the Contractot with mn thirty
(30) days after the issuance of Work completion certificate/no defects liability certificate,
whichever is applicable.

The proceeds from the Performance Security shall be payable to Employer as
compensation for any loss fesulting from the Contractor’s failure to complete its
obligations under the Contract.

Contractor’s Representative and Construction Manager

If the Contractor’s Representative is not named in the Contract, then within fourteen (14)
days of the Effective Date, the Contractor shall appoint his representative and shall
request Employer in writing to approve the person so appointed. If Employer makes no
objection to the appointment within fourteen (14) days, the Contractor’s Representative
shall be deemed to have been approved. If Employer objects to the appointment within
fourteen (14) days giving the reason thereof, then the Contractor shall appoint a
replacement within fourteen (14) days of such objection, and the foregoing provisions of
this clause 3.3.1 shall apply thereto.
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33.2.  The Contractor’s Representative shall represent and act for the Contractor at all times
during the currency of the Contract and shall give to the Project Manager all the
Contractor’s notices, instructions, information and all other communications under the
Contract.

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

33.4. The Contractor shall not revoke the appointment of the Contractor’s Representative
without Employer’s prior written consent, which shall not be unreasonably withheld. If
Employer consents thereto, an equivalently qualified, expetienced and competent
replacement shall be appointed in pursuant to the procedure set out in 3.3.1 3.3.1.

3.3.5. The Contractor’s Representative may, subject to the approval of 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 also be revoked at
any time subject to the approval of Employer. Any such delegation or tevocation shall be
subject to a ptior notice signed by the Contractor’s Representative, and shall specify the
powers, functions and authorities thereby delegated or revoked. No such delegation or
revocation shall take effect unless and until a copy thereof has been delivered to Employer
and the Project Manager.

33.6.  Any act or exercise by any person of powers, functions and authorities so delegated to him
. or her in accordance with this clause 3.3.53.3.5 shall be deemed to be an act or exercise by

the Contractor’s Representative.

33.7. From the commencement of Works at the Site until operational acceptance, the
l Contractor’s Representative shall appoint a suitable person as the construction manager

(hereinafter referred to as “the Construction Manager”). The Construction Manager shall

supervise all work done at the Site by the Contractor and shall be present at the Site

throughout normal working hours except when on leave, sick or absent for reasons
I connected with the proper performance of the Contract. Whenever the Construction

Manager is absent from the Site, an equivalently qualified, experienced and competent
person shall be appointed to act as his or her deputy.

338  Employer may by notice to the Contractor object to any representative of person
employed by the Contractor in the execution of the Contract who, in the reasonable
opinion of Employer, may behave inappropriately, may be incompetent or negligent, ot
may commit a setious breach of the Site regulations provided under GCC 3.8Employer
shall provide evidence of the same, whereupon the Contractor shall remove such person
from the Stte.

33.9.  If any representative or person employed by the Contractor is removed in accordance with
3.3.83.3.8, the Contractor shall, where required, promptly appoint a replacement.

dhi
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33.10. If any dispute of any kind whatsoever arises between Employer and the Contractor n
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 — whether during the progress of the works or after their
completion and whether before ot after the termination, abandonment or breach of the
Contract — the parties shall seck to resolve any such dispute or difference by mutual
consultation.

3.4. Opportunities for other Contractors

341. The Contractor shall, upon written request from Employer or the Project Manager,
provide a reasonable opportunity to other Contractors employed by Employer to carty out
the work at or near the Site. If the Contractor so requires, Employer shall facilitate the
Contractor to make use of the facilities created by other Contractors in and around the
site, for the purpose of execution of the Contract. In the process of and as a result of using
such facilities, if any damage is caused to the Works, the Contractor shall be responsible to
make good such damage at his own cost.

342  If the Contractor, upon written request from Employer or the Project Manager, makes
available to other Contractors any roads or access ways, (the maintenance for which the
Contractor is responsible), permits the use by such other Contractors of the Contractor’s
Equipment, ot provides any other service of whatsoever nature to such other Contractots,
Employer shall fully compensate the Contractor for any loss or damage caused or
occasioned by such other Contractors in respect of any such use or service, and shall pay
to the Contractor a teasonable remuneration for the use of such equipment or the
provision of such services.

.
.
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343. The Contractor shall also arrange to perform its work so as to minimize] to the extent
possible, interference with the work of other Contractors. The Project Manager shall
determine the resolution of any difference ot conflict that may arise between the
Contractor and other Contractors and the workers of Employer with regard to their work.

344, ‘The Contractor shall notify the Project Manager promptly of any defects in the other
Contractors’ work that come to its notice, and that could affect the Contractor’s work. The
Project Manager shall determine the corrective measures, if any, required to rectify the
situation after inspection of the Works. Decisions made by the Project Manager shall be
binding on the Contractor.

3.5. Emergency Work

35.1.  If, for reason of an emergency arising during the execution of the Contract, any protective
or remedial work is necessaty as a matter of urgency to prevent damage to the Works, the
Contractor shall immediately carry out such work.

352 If the Contractor is unable or unwilling to do such work immediately, Employer may do or

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

Progress Review Meetings

The Contractor shall attend all periodic progtess review meetings otganized by the Project
Manager or his authorized representative. The deliberations in the meetings shall inter-alia
include the scheduled program, progress of work achieved (including details of manpower,
tools and plants deployed by the Contractor vis-a-vis agreed work schedule), mnputs to be
provided by Employer, delays, if any and recovery programme, specific hindrances to the
Works and work instructions by the Project Manager. The minutes of such meetings shall
be prepared by the Project Manager. These minutes shall be jointly signed by the Project
Manager or his authorized representative and the Contractor and one copy of the signed
minutes shall be handed over to the Contractor.

Protection of the Environment

The Contractor shall take all reasonable steps to protect the environment on and off the
Site and to avoid damage or nuisance to persons ot to property of the public or others
resulting from pollution, noise or other causes arising as a consequence of his methods of
operation, and shall preserve and protect all existing vegetation and trees on or adjacent to
the Site which do not unreasonably interfere with the execution of the Works. The
Contractor shall be held responsible for all unauthorized cutting of and damage to trees, by
careless operation of his plant, equipment or materials and stockpiling of materials etc. and
Employer shall have no responsibility on this account.

Site Regulations and Safety

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 draft site regulations and submit a copy to the Project Manager, Employer
for his approval, which approval shall not be unreasonably withheld. Notwithstanding the
approval of the Project Manager, the Contractor shall be responsible for the adequacy,
stability and safety of all Site operations and methods of execution of the Contract.

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

Site Clearance
Site Clearance in course of performance: In the course of carrying out the Contract, the

Contractor shall keep the Site reasonably free from all unnecessary obstruction, store or
remove any surplus materials, clear away any wreckage, rubbish ot temporaty works from
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the Site, and remove any Contractor’s Equipment no longer tequired for execution of the
Contract.

Clearance of Site after completion: After completion of all parts of the Works, the
Contractor shall clear away and remove all wreckage, rubbish and debris of any kind from
the Site, and shall leave the Site and Works clean and safe to the satisfaction of the Project
Manager, without which the final bill shall be withheld.

Watching and Lighting

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, or for the safety of the owners and occupiers of adjacent property and for the
safety of the public.

Explosives

Permission for the use of explosives shall be obtained from the Project Manager or from
any appropriate authority as directed by the Project Manager and all explosive materials
shall be used only under close supervision. It shall be the responsibility of the Contractor
to seck and obtain any necessary permits, and to ensure that the requirements of the
authorities are complied with, in all respects. Failure to do so may result in the Project
Manager withdrawing permission to use explosives. The indemnification provided for shall
include indemnification against all claims in tespect of any incident arising from the use of
explosives.

Temporary Utilities

The Contractor, except as stated in SCC, be responsible for the provision of all temporary
utilities, including electricity, gas, telecommunication, dnnking water, construction water
and any other services the Contractor may require for the execution of the Works.

Working hours

Unless otherwise provided in the Contract, no work shall be carried out during the night
and on public holidays of the Kingdom of Bhutan without prior written consent of
Employer, except where work is necessary to ensure the safety of the Works, for the
protection of life, ot to prevent loss or damage to property. Where work 1s needed to be
cartied out during public holidays, the Contractor shall immediately advise the Project
Manager and seck his advice and consent. However, the provisions of this clause shall not
apply to any work, which is customarily carried out in multiple shifts. Notwithstanding the
above provisions, female labour shall not be employed in night shifts.

Notwithstanding 3.13.1 ot 5.15.2, if and when the Contractor considers it necessary to
catry out work at night or on public holidays so as to meet the Time for Completion and
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requests the Employer’s consent thereto, Employer shall not unreasonably withhold such
consent.

Program of Performance

Within twenty-eight (28) days of the Effective Date, the Contractor shall prepare and
submit in soft copies to the Project Manager for his approval a detalled program of
performance of the Contract, made in the form of PERT network (prepared in the
software as may be directed by Employer) and showing the sequence in whichr it proposes
to design, execute and complete the Works as well as the date(s) by which the Contractor
reasonably requires that 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 of the Works in accordance with the Contract. The Contractor shall
update and revise the program as and when appropriate or when required by the Project
Manager, but without modification in the Time for Completion given in the SCC and any
extension granted in accordance with GCC 8.3, and shall submit all such revisions to the
Project Manager for his approval.

Progress of Performance

If at any time the Contractor’s actual progress falls behind the program referred to in
3.143.14.1, or it becomes apparent that it shall so fall behind, the Contractor shall, at the
tequest of Employer or the Project Manager, prepare and submit to the Project Manager a
revised program, taking into account the prevailing circumstances, and shall notfy the
Project Manager of the steps being taken to expedite progress so as to attain completion of
the Works within the Time for Completion under GCC 8.1, any extension thereof entitled
under GCC 8.3.1, or any extended period as may otherwise be agreed upon between
Employer and the Contractor. *

Subcontracting

"The Contractor shall not Sub-Contract any part of the Contract or any part of the scope of
work under the Contract, without explicit and written approval of Employer.

Where sub-Contracting is allowed and approved, the Contractor shall prepare a list of
subcontractors with the approval of Employer. The Contractor may propose any addition
to or deletion from any such list. The Contractor shall submit any such hst or any
modification thereto to Employer for its approval in sufficient time so as not to impede
the progtess of Works. Such approval by Employer for any of the subcontractors shall not
relieve the Contractor from any of its obligations, duties or responsibilities under the
Contract.

The Contractor shall be responsible fully for the acts, defaults and negligence of his sub-
Contractors, their agents, servants, and wotkmen as if such acts, defaults, and negligence is
of the Contractor. The Contractor shall be under obligation to furnish the un-priced
copies of the Contracts awarded to the sub-Contractors at the request of Employer.
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Contractor’s Staff/Labour and Equipment
Key Personnel

The Contractor shall employ the key personnel named in the Schedule of Key Personnel,
as referred to in the SCC, to carry out the functions stated in the Schedule or other
personnel approved by the Project Manager. The Project Manager shall 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 Schedule. If the
Contractor fails to deploy the personnel as committed in the Biding Document, the
employer shall stop the work if the quality of work is going to suffer or otherwise deduct
the salaries of such personnel at a rate stipulated in the SCC per month per personnel for
every month of absence of such personnel from the site. Such deductions shall continue
till such time that the Contractor deploys the key personnel acceptable to the employer. If
the Contractor fails to deploy such key personnel within one to four months, the
deductions may be discontinued and the Contractor’s failure to deploy such personnel
shall be treated as a fundamental breach of Contract. This shall also apply to the
commitment of employment to Bhutanese.

Labour )

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

Unless otherwise provided in the Contract, the Contractor shall be respdnsible for the
tecruitment, transportation, accommodation, medical care and catering of all labour, local
or expatriate, required for the execution of the Contract and for all payments in
connection therewith.

The Contractor shall be responsible, at his own cost, for obtaining all necessary permit(s)
and/or visa(s) from the appropriate authorities for the entry of all labour and personnel to
be employed on the Site into the Kingdom of Bhutan. The Contractor shall submit to
Employer for its approval details and bio-data of all expatriate personnel, which he
proposes to engage for the performance of Works under the Contract, at least sixty (60)
days prior to theit departure for Bhutan. Such data for each personnel shall contam,
among other details, his name, present address, his assignment and responsibility in
connection with the Works, and a short resume of his qualifications, expetience etc. in
relation to the works to be performed by him.

Any expatriate personnel deployed for the Works at Site, if found unsuitable or
unacceptable later on to RGoB/ Employer, shall within a reasonable time, be repatriated
by the Contractor, who shall make alternative arrangements for providing 2 suitable
replacement.
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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, Employer may provide the same to such
personnel and recover the cost of doing so from the Contractor.

No person brought to Bhutan for the completion of Works shall be repatriated without
the consent of the Project Manager on a written tequest from the Contractor for such
repattiation giving reasons thereof. The Project Manager may give permission for such
repatriation provided it is satisfied that the progress of Works shall not suffer due to such
repatriation/replacement.

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 labour of its subcontractors for the preservation of peace and
protection of persons and property at the Site and its surroundings.

In dealing with the labouters and workers engaged at the Works by him or his sub-
Contractors, the Contractor shall pay due regards to all recognized festivals, holidays, and
traditions and cultures of the labourers. The Contractor shall also comply with all local
laws and regulations pertaining to labour and expatriate personnel issued by Ministry of
Home and Cultural Affairs, RGOB. The Contractor shall indemnify Employer mn respect
of all claims that may be made against Employer for non-compliance thereof by the
Contractor. In case of non-compliance by the Contractor, the Project Manager may take
such actions as may be necessaty for compliance of the various labour laws and recover
the costs thereof from the Contractor. »

The Contractor shall, deliver to the Project Manager or to the Project Manager’s
representative, a report i such form and at such intervals as the Project Manager may
prescribe, regarding the number and names of supervisory staff and different categories of
labour engaged by the Contractor.

Contractor’s Equipment

All the 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 the Project Manager’s consent stating that the equipment 1s
no longer required for the execution of the Contract.

The Contractor shall deploy construction equipment as per agreed schedule. Provided
further that in case of slow rate of progress of Works, the Contractor should supplement
the agreed schedule of Contractot’s Equipment with additional construction equipment so
as to ensure completion of Works within Time for Completion at no extra cost to
Employer.
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If the Contractor does not make available at site the equipment committed for the
Contract, the hiring charges of such equipment shall be deducted at a rate stipulated in the
SCC per month for every month of absence for a petiod up to four months after which
the deductions shall be discontinued and the Contractor’s failure to produce such
equipment at site shall be treated as a fundamental breach of Contract.

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

Employer may, if requested, use its best endeavours to assist the Contractor in obtaining
any govemnment 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 requited for the execution of the Contract.

Plant, Material and Workmanship
Methodology of Construction & Equipment mobilization

Methodology of construction and the work plan adopted by Contractor shall match the
construction methodology/requirements specified in the Technical Specifications. The
suggested mmnimum plant & equipment and machinery to be deployed by the Contractor
for the execution of Works shall be as given in Technical Specifications. The Contractor

shall arrange at his own expense all tools, plant and equipment required for execution of
the Works.

Test and Inspection

The Contractor shall at its own expense carry out at the place of manufacture and/or on
the Site all such tests and/or inspections of the plant, materials and any part of the Works
as specified in the Contract.

Employer and the Project Manager or their designated representatives shall be entitled to
attend the aforesaid test and/or inspection, provided that Employer shall bear all costs and
expenses incurred in connection with such attendance including, but not limited to, all
travelling and boarding & lodging expenses.

Whenever the Contractor is teady to carty out any such test and/ot inspection, the
Contractor 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 obtain from any
relevant third party or manufacturer any necessary permission or consent to enable
Employer and the Project Manager (or their designated representatives) to attend the test
and/ort inspection.
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The Contractor shall provide the Project Manager with a certified report of the results of
any such test and/or inspection.

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

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 impede the progress of Works and/or the
Contractor’s performance of its core obligations under the Contract, due allowance shall
be made in respect of the Time for Completion and the other obligations so affected.

If any part of the Works fails to pass any test and/or inspection, the Contractor shall either
rectify ot replace such part of the Works and shall repeat the test and/or inspection upon
giving a notice in accordance with clause 6.2.36.2.3.

If any dispute or difference of opinion shall arise between the Parties in connection with
o arising out of the test and/or inspection of any part of the Works that cannot be settled
between the Parties within a reasonable period of time, it may be refetred to the
Adjudicator for determination in accordance with 3.2.

The Contractor agrees that neither the execution of a test and/ot inspection of plant,
equipment or any part of the Works, nor the attendance by Employer or the Project
Manager, nor the issue of any test certificate pursuant to 6.2.4, shall release the Contractor
from any other responsibilities under the Contract

No part of the Works or foundations shall be covered up on the Site without the
Contractor catrying 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
of the Works or foundations is 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. The Project Manager shall then without unreasonable delay carry out the
test/mspection or measurement.

The Contractor shall uncover any patt of the Works, ot 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 part of the Works have been covered up at the Site after compliance with the
requirement of 6.2.106.2.10 and are found to be executed in accordance with the Contract,
the expenses of uncovering, making openings in or through, reinstating, and making good
the same shall be borne by Employer, and the Time for Completion shall be reasonably
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adjusted to the extent that the Contractor has thereby been delayed or impeded in the
performance of any of its obligations under the Contract.

Work Execution
Benchmark

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 ot on behalf
of Employer.

If, at any time during the progress of Works, any error shall appeat in the position, level ot
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 incotrect data provided in writing by or
on behalf of Employer, the expense of rectifying the same shall be borne by Employer.
The checking of any benchmark by the Project Manager shall not relieve the Contractor of
his responsibility.

Contractor’s Supervision

The Contractor shall give or provide all necessary superintendence during the execution of
Works, and the Construction Manager or its deputy shall be on the Site to provide full-
time superintendence of the execution as long as the Project Manager may consider
necessary for the proper fulfilment of the Contractual obligations. The Contractor shall
provide and employ only technical personnel who are skilled and experienced m their
respective callings and supervisory staff who are competent to adequately supervise the
work at hand. *

Quality Assurance Program

Sampling, testing and quality assurance requirements shall be as per the details given n
Technical Specifications. All costs associated with testing of materials required as per
Technical Specifications shall be deemed to be included in the rates/prices in the Bill of
Quantities.

Progress Report

The Contractor shall monitor progress of all the activities specified in the program referred
to in 3.143.14.1 above, and supply a progress report to the Project Manager every month.

The progress repott shall be in a form acceptable to the Project Manager and shall include,
among other details: (a) percentage completion achieved vis-a-vis planned activities; and
(b) where any activity is behind schedule providing reasons and likely consequences and
stating the corrective action being taken. The progress report shall be supported by
photographs and other written material as the Project Manager may direct.
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Materials obtained from excavation

Materials of any kind obtained from excavation on the Site shall remain the property of
Employer and shall be disposed of as the Project Manager may direct.

All fossils, coins, articles of value or antiquity, structures and other remains or things of
geological or archaeological interest discovered on the Site shall be the absolute property
of Employer and the Contractor shall take reasonable precautions to prevent his wotkmen
ot any other person from removing or damaging any such article or thing. Upon discovery
and before removal of such items or structures, the Contractor shall immediately inform
the Project Manager and shall dispose the same as per the direction of the Project Manager
and at the cost of Employer.

Commencement, Delays and Suspension
Time for commencement and completion

The Works must be taken up and completed in all respects within the specified time of
completion as mentioned in the SCC and the NoA.

Before the actual commencement of works, the Contractor shall submit an execution
schedule of work clearly showing the materials, men and equipment to be mobilized by
him to execute the works. The schedule should contain the planned monthly progress of
the works for the approval of the Project Manager who shall have the authority to make
additions, alternations and substitutions to such schedule in consultation with the
Contractor.

Manner of Execution L

The Contractor shall carry out all aspects of the Works in the manner (if any) specified in
the Contract:

a) In a proper workmanlike and careful manner with a high sense of aesthetics and in
accordance with recognized good practice; and

b) With propedly equipped facilities and using non-hazardous materials, except as
otherwise specified in the Contract.

Within thirty (30) days of the Effective Date, the Contractor shall prepare and submit in
soft copies to the Project Manager for his approval a detailed construction schedule
showing the sequence and interdependence of activities and work breakdown structure
covering all the activities to meet milestone schedules for complete performance of work,
starting from the commencement date to completion within the Time for Completion.

The detailed construction schedule shall include time scaled network diagrams and Gantt
charts, based on calendar days. It shall be constructed to show the order in which the
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Contractor proposes to carry out the work and availability/requirement and use of
manpower, materials and construction equipment. The Contractor shall utilize the detailed
construction schedule in planning, scheduling, monitoring, coordinating and performing
the Works under the Contract (including activities of subcontractors, plant vendors,
material suppliers, etc.). The program so submitted by the Contractor shall be in
accordance with the Contract.

The Project Manager and Contractor shall meet within seven (7) days of submittal of the
detailed construction schedule to review and make any necessary adjustments or revisions.
The Contractor shall submit the revised schedule within seven (7) days of re-submission.
The process of finalizing the detailed construction schedule shall be completed within sixty
(60) days from the date of issue of Notification of Award. The detailed construction
schedule, once approved by Employet, shall become the baseline record schedule. The
baseline detailed construction schedule shall be used for all monitoring and evaluation of
Contractor’s performance.

The Contractor shall update and revise the schedule as and when approprate or when
requited by the Project Manager, but without modification mn the Time for Completion
and any extension granted and shall submit all such revisions to the Project Manager for
his approval.

If at any time the Contractor’s actual progress falls behind the program, or it becomes
appatent that it shall so fall behind, the Contractor shall, at the request of Employer or the
Project Manager, prepare and submit 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 within the Time
for Completion, any extension thereof entitled, or any extended period as may otherwise
be agreed upon between Employer and the Contractor.

Extension of Time for Completion

The Time(s) for Completion specified in the SCC shall be extended if the Contractor 1s
delayed or impeded in the performance of any of its obligations under the Contract by
reason of any of the following:

a)  Any Change in the Works as provided in GCC 12.2;

b)  Any occurrence of Force Majeure as provided in GCC 16

¢)  Any suspension order given by Employer under GCC 14.5 hereof or reduction in the
rate of progress pursuant to 14.5.4;

d)  Any changes in laws and regulations as provided in GCC 12.7.1

€)  Any default or breach of the Contract by Employer, specifically including failure to
supply agreed items or any activity, act or omission of any other Contractors
employed by Employer; or

f)  Any other matter specifically mentioned in the Contract.
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Extension of time shall be for 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.

Except whete 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 ofthe claim,
Employer and the Contractor shall agree upon the period of such extension. In the event
that the Contractor does not accept Employer’s estimate of a fair and reasonable time
extension, the Contractor shall be entitled to refer the matter to the Adjudicator, pursuant
to 3.2.

In no case the extension in Time for Completion shall be permitted for the defaults on the
part of the Contractor.

Liquidated Damages

The Contractor shall pay liquidated damages to the Employer at the rate per day stated
the SCC for each day that the Completion Date is later than the Intended Completion
Date. The total amount of liquidated ‘damages shall not exceed the ten percent (10%) of
the executed Contract Price. The Employer may deduct liquidated damages from
payments due to the Contractor. Payment of liquidated damages shall not affect the
Contractor’s hiabilities.

Taking Over
Test on Completion
'The Contractor shall carry out the tests on completion in accordance with clause GCC 6.2.

The Contractor shall provide to the Project Manager with a minimum of twenty-one (21)
days’ notice of the date after which the Contractor shall be ready to carry out each of the
tests on completion. Unless otherwise agreed, tests on completion shall be carried out
within fourteen (14) days after the notice period on such day or days, as the Project
Manager shall instruct.

In considering the result of the tests on completion, Employer shall make allowances for
the effect of any use of the Works by Employer on the performance or other
characteristics of the Works. As soon as the Works, or a part, have passed any tests on
completion, the Contractor shall submit a certified report of the results of these tests to
Employer.

If the tests on completion are being unduly delayed by the Contractor, Employer may by
notice require the Contractor to carry out the tests within twenty-one (21) days after
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receiving the notice. The Contractor shall carry out the tests on such day or days within
that period as the Contractor may fix and of which he shall give notice to Employer.

If the Contractor fails to carry out the tests on completion within the pertod of twenty-one
(21) days, the Employer’s personnel may proceed with the tests at the risk and cost of the
Contractor. The tests on completion shall then be deemed to have been carried out in the
presence of the Contractor and the result of the tests shall be accepted as accurate.

If the Works, or a patt, fail to pass the tests on completion, Employer may require the
failed tests on completion on any related work, to be repeated under the same terms and
conditions.

If the Works, or a part, fail to pass the tests on completion repeated under GCC.9.1 above,
the Project Manager shall be entitled to:

a)  order further repetition of tests on completion as provided under GCC.9.1;

b)  reject the Works if the effect of the failure is to deptive Employer of substantially the
whole benefits of the Works in which event Employer shall have the same remedies
as are provided in GCC 10.3.3 (c);

c) issue a Taking-Over Certificate, if Employer so requests.

Taking Over of Works

'The Works shall be taken over by Employer upon successful execution of Works by the
Contractor in accordance with provisions of Contract.

On successful completion of Works or any patt thercof and upon request of the
Contractor for taking over the Works and issuance of Taking Over Certificate (TOC),
Emgployer shall, within forty-five (45) days after the receipt of the Contractor’s application,
or within fifteen (15) days from the date of actual handing over of relevant Works,
whichever is later, either issue the TOC or reject the application giving its reasons and
specifying the work required to be done by the Contractor to enable the TOC to be issued.

TOC shall be issued to the Contractor specifying the date on which the Works or any part
thereof were complete and ready for taking over, after ascertamning the following:

a) The Works have been satisfactorily completed by the Contractor as per the
provisions of Contract

b) The Contractor has cleared the Site of all the surplus materials, removed all
scaffoldings, shuttering materials, labour huts/sheds, cleaned the dirt from Site,
temporaty sanitary and water supply arrangements and all electrical gadgets/
equipment/ switches, wiring, any wood work or any such item, as relevant to the
Contract to the satisfaction of the Project Manager, except those required for
carrying out rectification works.




DHI Group — General Condition of Contract for Works

924

9.2.5.

9.2.6.

027,

9.2

93T,

932

10.

10.1,

10.1.1.

10.2.

10.2.1.

dhi

Vo Bt A Potve t Eomenis Lo

¢)  All the defects have been rectified to the complete satisfaction of the Project
Manager.

Issuance of such cettificates shall not relieve the Contractor of any of his obligations
which otherwise were to be complied with under the terms and conditions of the Contract.

Notwithstanding the above-mentioned provisions, the issuance of TOC shall not be held
up due to a delay in completion/ rectification of works of minor nature that do not affect
the performance/ use of the Works. In such a case the Contractor shall, hewever, be
required to give an undertaking stating that in case he fails to complete/rectify the defects
within a mutually agreed period, Employer shall be at liberty to carry out the work at his
risk and cost, and deduct an amount as may be considered appropriate by Employer.

Issuance of TOC for any part of the Works is only for the purpose of facilitating the
Contractor to receive the payment for part of the Works completed and for determination
of liquidated damages in respect thereof and shall not relieve the Contractor of his
responsibilities under the Contract towards other parts of the Works.

At the time of taking over the work, the Project Manager shall ensure that the Contractor
constructs a permanent information board as specified in SCC.

Operating and Maintenance Manuals
If “as built” Drawings and/ot operating and maintenance manuals are required, the
Contractot shall supply them by the dates stated i the SCC.

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

Defects
Correction of Defects

The Project Manager shall check the Contractor’s work and notify the Contractor of any
Defects that are found. The Project Manager shall give notice to the Contractor of any
Defects before the end of the Defects Liability Period (DLP), which begins at Completion,
and is defined in the SCC. 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.

Uncorrected Defects

If the Contractor has not corrected a Defect within the time specified in the Project
Managet’s notice, the Project Manager shall assess the cost of having the Defect corrected,
and the Contractor shall pay this amount to the Employer. At the option of the Employer,
payment of such costs may be made in whole or in part by the Employer deducting and
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keeping for itself appropriate amounts from the Retention Money and/or claiming against
any bank guarantee provided by the Contractor.

Defects Liability Period shall be extended for as long as the defects remain to be cotrected.

Defect Liability

If during the Defect Liability Period any defect is found in the design, engineering,
materials and workmanship of the Works executed by the Contractor, the Contractor shall
promptly, in consultation and agreement with Employer regarding appropriate remedying
of the defects, and at its cost, repait, replace or otherwise make good such defect as well as
any damage to the Works caused by such defect.

The Defect Liability Period shall be as specified in the SCC. Where any part of the Works
is taken over separately, the Defects Liability Period for that part shall commence on the
date it was taken over.

If the Contractor fails to commence the work necessary to remedy such defect or any
damage to the Works caused by such defect within fifteen (15) days of the intimation of
the defect, and complete the remedying of such defect within the time specified by
Employer, Employer reserves the right to get such work done in a manner as mentioned
hereunder:

a) carry out the work himself or by others, in a reasonable manner and at the
Contractor’s cost, but the Contractor shall have no responsibility for the work. The
Contractor shall pay to Employer the costs reasonably incurred by Employer in
remedying the defect or damage; )

b) requite the Project Manager to agree or determine a reasonable reduction in the
Contract Price; or

¢)  if the defect or damage deprives Employer of substantially the whole benefit of the
Works or any major parts of the Works, Employer may terminate the Contract as 2
whole, or in respect of such majot patt, which cannot be put to the intended use.
Without prejudice to any other rights, under the Contract or otherwise, Employet
shall then be entitled to recover all sums paid for the Works or for such part (as the
case may be), plus financing costs and the cost of dismantling the same, clearing the
site and returning plant and materials to the Contractor.If the Works 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 Wotks or such part, as the case may be, shall be
extended by a period equal to the period during which the Works or such part
cannot be used by Employer because of any of the aforesaid reasons. Upon
correction of the defects in the Works or any part thereof by repair/replacement,
such repair/replacement shall have the Defect Liability Period for a period of twelve
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(12) months from the time such replacement/repair of the Wotks or any part thereof
has been completed.

On completion of the Defect Liability period of the whole of the Works or where Works
have been taken over in parts, Employer shall issue a Defect Liability Certificate to the
Contractor certifying the successful completion of defect liability period.

Measurement and Valuation
Except as otherwise stated in the Contract and notwithstanding local practice:
Measurement shall be made of the net actual quantity of each item of the Works, and

The method of measurement shall be in accordance with the BoQ, technical specifications
or other applicable schedules.

Whenever Employer tequires any parts of the Works to be measured, reasonable notice
shall be given to the Contractor’s representative, who shall:

Promptly either attend or send a qualified representative to assist the Project Manager in
making the measurement, and

Supply any particulars requested by Project Manager.

If the Contractor fails to attend or send a representative, the measurement made by (or on
behalf of) Employer shall be accepted as accurate.

Except as otherwise stated in the Contract, wherever any Works are to be measured from
records, these shall be prepared by Employer. The Contractor shall, 3s and when
requested, attend to examine and agree with the records with Employer, and shall sign the
same when agreed. If the Contractor does not attend, the records shall be accepted as
accurate.

If the Contractor examines and disagrees with the records, and/or does not sign them as
agreed, then the Contractor shall give notice to Employer citing the reasons/basis for the
records to be allegedly maccurate. After recerving this notice, Employer shall review the
records and either confirm or vary them. If the Contractor does not so give notice to
Employer within fourteen (14) days after being requested to examine the records, they
shall be accepted as accurate.

Variations and Adjustments
Contract Price Adjustment
The regulation and payment of Contract Price Adjustment under the Contract shall be

governed by the provisions specified in the Bidding Documents. The Contract Price as
awarded shall be the base Contract Price. A certain fixed percentage of the base Contract




I DHI Group — General Condition of Contract for Works
Price shall not be subject to any Contract Price Adjustment. The balance percentage to be
specified shall be of identified components towards labout, material(s) and H.S. diesel o1l,
hereinafter called the variable component, shall be subject to Contract Price Adjustment.
12.1.2. The fixed component and the variable components shall be specified in SCC. The amount
of Contract Price Adjustment payable/ recoverable for the wotk done during the relevant
period shall be calculated as under:

CPA = ACP - BCP
Where,

CPA = Control Price Agreement
BCP = Base Contract Price
ACP = Adjusted Contract Price
ACP shall be computed as under:

!*Li m*M1 m* Mz
ACP=BCP*[F+ + + ]

Lo M, Mo
F+l+m=1
Where:
F = Fixed component expressed in percentage of the Base Contract

Price which shall not be subject to any adjustment as quantified
and stipulated in the SCC, generally 20%.

L = Labour component expressed i percentage of the Base
Contract Price which shall be subject to Price Adjustment as
quantified and stipulated in the SCC, generally up to 15% to

30%

M = Material component expressed i percentage (excluding
material issued by Employer) of the Base Contract Price which
shall be subject to Price Adjustment as quantified and stipulated
m the SCC, generally 30% to 60%

I. = LabourIndex

M = Materal Index

SUBSCRIPT

9 = refers to the value of the above-mentioned labour/ material
indices as on thirty (30) days prior to the Bid opening date.

9’ = refers to the value of the corresponding labour / material

indices as applicable for the preceding month in which the
work is executed for which the adjustment is apphcable,

respectively.

12.1.3. The total amount payable on the Base Contract Price on account of the Contract Price
Adjustment as indicated in above shall not exceed the maximum of twenty percent (20%)
of the Contract Price as awarded.

12.1.4. Contract Price Adjustment(s) shall be calculated for the value of Works executed for the
billing month as per agreed work schedule. For the purpose of payment/recovery of Price
Adjustments, such payment/refund shall be operative and payable in accordance with the
schedule completion period (including authorized extensions, if any) or actyalcampletion
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period, whichever is earlier. Provided further that the Contractor would be eligible for
such price adjustment claims or shall be liable for refund on the quantum of Works
scheduled or the actual quantum of Works done provided always that the work done 1s
mote than or equal to the scheduled of work as per agreed work schedule.

The Contractor shall not be eligible for the payment of the price adjustment claims or
liable for refund of Contract Price adjustment for the period beyond the schedule date of
execution of Works if the Works has been delayed beyond the scheduled date(s) for
reasons attributable to the Contractor. However, for quantities of Works executed beyond
the scheduled dates of execution, the Contractor would be liable for refund of Contract
Price Adjustment(s) for such delayed Wotk based on the value of the indices as applicable
to the scheduled dates of execution, provided that if the indices of the actual dates of
execution are lower than the indices as on scheduled dates of execution, then lower indices
shall be applicable. In cases where the executton of Works is delayed for reasons
attributable to Employer, the Contractor shall be eligible for payment or refund of price
adjustment on such delayed execution of Works based on the indices prevailing as on the
date of execution of such Works.

Rates of items included in the Bill of Quantities, whose quantities have varied beyond the
permissible deviation limits and rates of extra items, derived and agreed from items
included in the Bill of Quantities shall also be subject to price adjustment as per this clause.

The Contractor shall, every month after commencement of the Works, submit to the
Project Manager a written notice of the changes, 1f any, that have occurred i the specified
indices of Materials, and Labour or that of Diesel price, etc. during the previous reporting
period containing the effective date of such change, with authenticated documentary
evidence of the relevant applicable published indices / diesel price, etc.

Monthly bills for Contract Price Adjustment shall be made by the Contractot commencing
first, from the month when all the relevant/ applicable indices/ diesel prices are available
and not later than fifteen (15™) day of every month thereafter. The period for processing
and making payment for these bills shall also be governed by the provisions as applicable
to on-account/ progressive interim payments.

Change in Works
Introducing a Change

Employer shall have the night 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 Works in the
form, quantity or quality of the Works or any part thereof (heremafter called “Change”),
provided that such Change falls within the general scope of the Works and does not
constitute unrelated work and that it is technically practicable, taking into account both the
state of advancement of the Works and the technical compatibility of the Change
envisaged with the nature of the Works as specified in the Contract. Such changes shall
include but not be limited to the following:
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)  Increase or decrease in the quantity of any work included in the Contract;
b)  Omission, insertion, or substitution of any item of work;

c)  Change in the drawings, designs, specifications, character or quality or kind of any
such work;

d)  Change in the levels, lines, positions and dimensions of any part of the Works;
€)  Additional work of any kind necessary for the completion of the Works;

f)  Change in any specified sequence, method or timing of construction of any part of
the Works.

Employer shall make any such variations by issuing written instructions to the Contractor
and shall ensure that such variations are duly noted by the Contractor and the Project
Manager. A variation made shall not, in any way, vitiate or invalid the Contract, but the
effect, if any, of such variations shall be valued. :

The Contractor shall execute and be bound by each variation, unless the Contractor
promptly gives notice to Employer stating (with supporting particulars and documents)
that (i) the Contractor cannot readily obtain the goods and materials required for the
variation, ot (if) such variation triggers a substantial change in the sequence of the progress
of the on-going works. Upon receipt of such a notice, Employer shall cancel, confirm or
vary the instructions.

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

Notwithstanding 012.2.1 and 12.2.2 12.2.1(b), change made necessary because of any
default of the Contractor in the performance of its obligations under the Contract shall not
be deemed to be a Change, and such change shall not result in any adjustment of the
Contract Price or the Time for Completion.

Variations in Contract

The Contractor shall be under obligation to agree for the Changes as may be required
during the execution of the Contract as per directions of the Project Manager and execute
such changes at the same rates included in the Contract, provided the total effect of such
changes does not exceed the limit of plus/minus twenty percent (+-20%) of the Contract
Price. Such ceiling shall however be applicable only for items of work for which rates are
provided in the Contract. Notwithstanding the aforesaid provision, the quantities for
mndividual items, if specified in the Contract, can vary to any extent. No claim for revision
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of rates for any individual item in the Bill of Quantities shall be admissible irrespective of
the extent to which the ordered quantity may get revised (+) or (-) during the actual
execution of the Works. For Change beyond twenty percent (20%) of the Contract Price,
the adjustment in the rates for Bill of Quantity items shall be made as per GCC.12.4. The
procedure on how to proceed with and execute Changes s specified in GCC.12.4.

12.4. Adjustment of the Contract Price

12.41. If reduction or increase in the Contract Price due to Change is found to be more than
twenty percent (20%) of the Contract Price, the Contract Price shall be adjusted as per the
rates below:

Variation in value of Work ase 4 payment for  Decrease in payment For

Abq%re. 20% & up to _35%
_Above 60% & up to 100% _

12.4.2. While working out the value of work for the purpose of variation, the extra items for
which new rates have been paid and payment towards price adjustment; and the
adjustment towards statutory variations shall not be considered.

Mustration:

a.  In case of variation in value of work by (plus) + sixty percent (60%), the payment for
(60-20) percent, ie., forty percent (40%) of value of work shall be decrgased by four
percent (4%). The reduction in Contract rates shall commence as soon as the value
of work executed reaches 120% of Contract Price.

Award Value (AV)=100

Executed Value (EV)=160

Variation=+ 60%

Final Payable= EV-((60-20) %c*(4%*160))
=160-((40%*(4%*160)) =160-2.56=157.44

b. In case of variation in value of work by (minus) — fifty-five percent (55%), the
payment for (45-20) percent i.e., twenty-five percent (25%) of value of work shall be
increased by eight percent (8%).

A=Award Value (AV) =2013935.35

B=Executed Value (EV) =1164731.44

C=Decrease in value of work (B-A) = 849,203.91

D=% decrease in value of wotk (C/A%) = -42.17%

1=% increase in payment on plus variation of -42.17% based on variation slab=8%
F=Amount on which 8% increase in payment will be applied (42.17%- 20%)
*A=446,489.47
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G=Decrease in payment (E%*F) =35,719.16
Final payable=B+G=12, 00,450.60

The Contractor within fifteen (15) days from the receipt of an order to execute any extra
item shall submit rate analysis to the Project Manager supported by documentary evidence
of basic rates adopted therein; having regard to the cost of materials, actual wages of
labour, and other operational costs. The analysis so provided by the Contractor shall form
the basis for determination of rates for such extra items. Extra items of work which are
not provided in the Bill of Quantities shall be paid on the basis of Bhutan Schedule of
Rates (BSR) after adjusting such rates for the place of Works and time period elapsed after
the date of BSR. If rates for such extra items are not available in BSR, the rates for such
items shall be determined based on the actual expenditure relating to that item including
cost of materials, fabrication/machinery handling and erection at site plus twenty percent
(20%) towards overheads including profits. The price of varied items determined by the
Project Manager shall be final and binding on the Contractor. No payment shall be made
for the items of Works ordered to be omitted.

If there is delay in Employer and the Contractor coming to an agreement on the rate of
varied work, provisional rates at the rate of seventy-five percent (75%) of the rates as
determined by Employer shall be payable till such time as the rates are finally determined.
In any case, Employer shall decide the rates within a maximum period of forty-five (45)
days from the date of submission for the analysis of rates by the Contractor.

Items of work for which rates have been derived shall be eligible for price adjustment as
per the price adjustment formula with base date as per the Contract. Rates for extra items,
detived as per GCC.0 above, shall be eligible for price adjustment as per the price
adjustment formula with base date corresponding to the date of input costs considered for
working out the rates. *

Day Work

For work of a minor ot incidental nature not covered in the Bill of Quantities, the Project
Manager may instruct that a Change shall be executed on a daywork basis.

The Contractor shall deliver each day to the Project Manager accurate statements in
duplicate which shall include the following details of the resources used in executing the
previous day’s work:

2)  the names, occupations and time of Contractor’s employees;

b) the identification, type and time of Contractor’s Equipment and temporary works;
and

¢) the quantities and types of plant and materials used.
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One copy of each statement shall, if correct, or when agreed, be signed by the Project
Manager and returned to the Contractor. The Contractor shall then submit priced
statements of these resoutces to the Project Manager for further approval and inclusion in
the next running bill for payment.

Record of costs

In any case where the Contractor is instructed to proceed with 2 variation psior to the
determination of the adjustment to the Contract Price in respect thereof, the Contractor
shall keep records of the cost of undertaking the variation and of time expended thereon.
Such records shall be open to inspection by the Project Manager at all reasonable times.

Change in Laws and Regulations

If, after the date seven (7) days prior to the last date of Bid submission, any law, regulation,
ordinance, order or by-law having the force of law is enacted, promulgated, abrogated or
changed in the Kingdom of Bhutan (which shall be deemed to include any change m
interpretation ot application by the competent authorities) that subsequently affects the
costs and expenses of the Contractor and/ot the Time for Completion, the Contract Price
shall be correspondingly increased or decreased, and/or the Time for Completion shall be
reasonably adjusted to the extent thit the Contractor has thereby been affected in the
performance of any of its obligations under the Contract. Howevet, these adjustments
would be restricted to direct transactions between Employer and the Contractor. These
adjustments shall not be applicable on procurement of raw materials, intermediary
components etc. by the Contractor of foreign Contractor and shall also not be applicable
on the bought-out items dispatched directly from sub-vendor's works to site.
Notwithstanding the foregoing, such additional or reduced costs shall not-be separately
paid ot credited if the same has already been accounted for in the price adjustment
provisions whete applicable, i accordance with clause GCC 12.2 hereunder.

Contract Price and Payment
Contract Price

The Contract Price shall be as specified in the Contract Agreement subject to any
additions and adjustments thereto or deductions therefrom as may be made pursuant to
the Contract. If specified in the SCC, the Contract Price shall be adjusted.

The Contract Price chatged by the Contractor for the performance of the Works shall not
vary from the prices quoted by the Contractor in its Bid, with the exception of any price
adjustments as per the provisions of the Contract specified in the SCC.
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13.1.3.  Subject to 2.3.12.3.1 and GCC16.1(h) hereof, the Contractor shall be deemed to have
satisfied itself as to the correctness and sufficiency of the Contract Price, which shall,
except as otherwise provided for in the Contract, cover all its obligations under the
Contract.

13.2. Advance Payment
13.2.1. Mobilization Advance

a) Employer may provide for payment of interest free mobilization advance of a
maximum ten (10) percent of the Contract price on request from the Contractor, if
the payment of mobilization advance is stated in the SCC.

b) Together with the request for mobilization advance, the Contractor shall submit an
unconditional bank guarantee for an equivalent amount of advance requested in
accordance with the Contract agreement.

¢)  The advance shall be recovered through proportionate/percentage deductions from
payments made to the Contractor. All advances shall be fully recovered by the time
eighty percent (80%) of the Contract is executed.

-

13.22.  Secured Advance

a)  If stated in the SCC, Employer may provide for payment of secured advance to the
Contractor against the construction materials brought to the work site as per the
Contract agreement and verified by the Project Manager. The list of materials and
the quantities not liable for secured advance if any, shall be specified in the SCC. In
exceptional circumstances if specified in SCC, secured advance shall be given on
account of plants &machineries.

b)  The payment of the secured advance shall be based on the following conditions:

a.  The materials shall be in accordance with the specifications and shall not be in excess
of the requirements;

b. A declaration shall be given by the Contractor passing on the lien on the rights of the
materials to the Employer. However, the materials delivered at work site, shall be
propetly stored and protected against loss, damage or deterioration by the
Contractor;

c.  The amount of the secured advance shall not be more than seventy-five (75%) of the
cost of materials delivered at the site of works, which shall be supported by the
original invoices/bills. All materials imported from other countries shall be
supported by Bhutan Sales Tax receipts ot customs clearance. In case of fabrication
works off site, secured advance may be paid to the Contractor after site inspection 1s

dhi

Tipwl Motieq & iravsipmsers {13




DHI Group — General Condition of Contract for Works

13:3.1.

13.4.

13.4.1.

13.4.2.

dhi

Hrn® Wedefuiey B vt bognis ra

cartied out by the Procuring Agency at the cost of the Contractor, submission of
proof of payment and submission of workorder;

d.  The advance shall be recovered through proportionate/percentage deductions from
payments made to the Contractor. All advances shall be fully recovered by the time
eighty petcent (80%) of the Contract is executed.

Terms of Payment
The Contract Price shall be paid as specified in the Contract:

a) The Contractor’s request for payment shall be made to Employer in writing
accompanied by invoices and documents, describing, as appropriate, the work done
and related services performed in fulfiment of the obligations stipulated in the
Contract.

b)  Payment shall be made promptly by Employer, no later than 30 (thirty) days after the
receipt of bills and documents in accordance with GCC 13.3.1(a), provided that the
documents are compliant with all the requirements of Employer.

¢) No payment made by Employer herein shall be deemed to constitute acceptance by
Employer of the works or any part(s) thereof.

d)  The currency ot currencies in which payments are made to the Contractor under this
Contract shall be those in which the Contract Price is expressed in the Contractor’s
Bid. In cases where the Bid price is in Indian Rupees or Bhutanese Ngultrum,
Employer shall at its discretion make payment in cither of the currencies at the
exchange rate of one Ngultrum = one Indian Rupees. -

€)  Wherever applicable, the release of first progressive interim payment shall be subject
to submission of documentary evidence by the Contractor towards having taken the
insurance policy (ies) and acceptance of the same by the Project Manager.

Taxes and Duties

The prices bid by the Contractor shall include all duties, taxes, and levies that may be
levied in accordance with the laws and regulations in force as of the date 30 days prior to
the closing date for submission of Bids. As such, except as otherwise specifically ptovided
in the Contract, the Contractor shall bear and pay all taxes, duties, levies and chatges
assessed on the Contractor, its subcontractors or their employees by all municipal, state ot
national government authorities in connection with the Works m and outside of the
Kingdom of Bhutan.

At the time of release of payment, tax shall be deducted at source (IDS) from Bhutanese
Bidders and International Bidders as specified in the SCC from the gross amount of bills.
Employer shall furnish necessary TDS Certificate to the Bidders, issued by the

39
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Department of Revenue & Customs, RGoB. The Contractor shall be responsible to
deduct tax at source from the gross payments made to the sub-Contractors and deposit the
same to the account of RGoB as per provisions of law in this regard in force from time to
time.

If any rates of taxes or levies are increased or decreased, a new tax or levy is introduced, an
existing tax is abolished, or any change in interpretation or application of any tax occurs in
the course of the performance of Contract, an equitable adjustment of the Contract Price
shall be made to fully take into account any such change by addition to the Contract Price
or deduction therefrom, as the case may be.

The Contractor’s staff, personnel and labour shall be liable to pay petsonal income tax in
Bhutan in respect of such of their salaries and wages as are chargeable under the laws and
regulations in force and the Contractor shall perform such duties with regard to such
deductions thereof as may be imposed on him by such laws and regulations.

Retention Money

The Employer shall retain ten percent (10%) from each payment due to the Contractor in
the proportion stated in the SCC until Completion of the whole of the Works as retention
money.

The Retention Money may be returned to the Contractor upon issuance of No Defects
Liability Certificate. After completion of the work, the Contractor may substitute the
retention money with an unconditional bank guarantee, issued/enforceable by any
financial institution in Bhutan. Such bank guarantee shall be valid until the completion of
Defect Liability Period.

If the Contractor fails to remedy any reported defect within the Defects Liability Period,
Employer shall withhold the payment or realize claims from the Retention Money, of an
amount, which in the opinion of Employer, represent the cost of the defects to be
remedied.

On completion of the Defects Liability Period, the Project Manager shall issue a no Defect

Liability Certificate to the Contractor and release the retention money and/ or bank
guarantee as available within fifteen (15) days from the issue of such certificate.

Termination

Termination for Employer’s Convenience
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Employer shall at any time terminate the Contract for any reason by giving the Contractot
(and a copy to the Project Manager) a sixty (60) days prior notice of termination that refers
to this clause GCC 14.1. :

Termination for Contractor’s default

In situations/conditions defined below, Employer shall serve a notice to the Contractor
highlighting the default/limitation on the part of the Contractor and advising the
Contractor to take appropriate corrective/remedial measures. If the Contractor fails to
cotrect ot to take steps to remedy the faults/limitations within fourteen (14) days of the
notice served by Employer, Employer may, without prejudice to any other rights it may
possess, terminate the Contract forthwith by giving a fifteen (15) days prior notice of
termination with a copy to the Project Manager and its reasons thereof to the Contractor,
teferring to this clause GCC 14.2.1.

a)  If the Contractor becomes bankrupt or insolvent, has a recetving otder 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 or sub-Contracts the Contract in whole or in
part o any right or interest therein in violation of the provision of 1.51.5.1;

¢) If the Contractor, in the judgement of Employer has engaged in fraud or corruption,
as defined in 1.31.6 in competing for or in executing the Contract;

d)  If the Contractor has abandoned or repudiated the Contract for more than 30 days;

¢) If the Contractor has, without valid reasons, faled to commence the Works
promptly or has suspended (other than pursuant to 14.5.414.5.4) the progress of
Contract performance for more than twenty-eight (28) days after receiving a written
instruction from Employer to proceed;

f)  If the Contractor persistently fails to execute the Contract in accordance with the
Contract or persistently neglects to carry out its obligations under the Contract
without just cause and does not make good such failure or neglect within reasonable
period even after a written notice by the Project Manager;

@) If the Contractor refuses or is unable to provide required/sufficient materials,
services, equipment or manpower to execute and complete the Works in the manner
specified in the program furnished under 3.143.14.1 at rates of progress that give
reasonable assurance to Employer that the Contractor can attain completion of the
Works by the Time for Completion as extended,
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h)  If the liquidated damages to be levied in terms of the provisions under GCC 8.4.1
has reached a maximum of ten percent (10%) of the Contract Price and it appears to
the Project Manager that the Contractor is unable to complete the Wotks.

Upon receipt of the notice of termination under GCC 14.1 and GCC 14.2, 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 Employer may specify in the notice
of termination for the sole purpose of protecting that part of the Works already
executed, or any work requited to leave the Site in a clean and safe condition;

b) Terminate all subcontracts, except those to be assigned to Employer pursuant to -
paragraph (d)(11) below;

¢) Remove all Contractor’s Equipment from the Site, repatriate the Contractor’s and its
subcontractors’ personnel from the Site, remove from the Site any wreckage, rubbish
and debris of any kind, and leave the whole of the Site in a clean and safe condition;

d)  In addition, the Contractor, subject to the payment specified in GCC.14.4, shall:

@  Deliver to Employer the parts of the Works executed by the Contractor up to
the date of termmation; "

() 'To the extent legally possible, assign to Employer all right, tifle and benefit of
the Contractor to the Works and to the plant, equipment or material as at the
date of termination, and, as may be required by Employer, in any subcontracts
concluded between the Contractor and its subcontractors;

(i) Deliver to 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.

Upon termination under GCC 14.2, Employer may expel the Contractor, and complete the
Works itself or by employing any third party. Employer may, to the exclusion of any right
of the Contractor over the same, take over and use any Contractor’s equipment owned by
the Contractor and at site in connection with the Works for such reasonable period, as
Employer considers expedient for the completion of the work. However, n doing so,
Employer shall pay a fair rental rate to the Contractor, bear all the maintenance costs and
indemnify the Contractor for all liability including damage or injury to persons arising out
of Employer’s use of such equipment. Upon completion of the Works or at such ealier
date as Employer thinks appropriate, Employer shall give notice to the Contractor that
such Contractor’s Equipment shall be returned to the Contractor at or near the Site and
shall return such Contractor’s Equipment to the Contractor in accordance with such
notice. The Contractor shall thereafter without delay and at its cost remove or arrange
removal of the same from the Site.

Termination by Contractor
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The Contractor may terminate the Contract forthwith by giving a notice to Employer to
that effect, referring to this clause 14.3.1, if Employer becomes bankrupt or insolvent, has
a receiving order issued against it, compounds with its creditors, or, being a cotporation, if
a resolution is passed or otder 1s 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 Employer takes or suffers any other
analogous action in consequence of debt.

If the Contract is terminated under 14.3.1, then the Contractor shall immediately:

a)  Cease all further work, except for such work as may be necessary for the purpose of
protecting that part of the Works already executed, or any work required to leave the
Site 1n a clean and safe condition;

b) Terminate all subcontracts, except those to be assigned to Employer pursuant to
paragraph (d)(1) below;

¢) Remove all Contractor’s Equipment from the Site and repatriate the Contractot’s
and its subcontractor’s personnel from the Site;

d)  In addition, the Contractor, subject to the payment specified in GCC 14.4, shall

()  Deliver to Employer the parts of the Works executed by the Contractor up to
the date of termination;

() To the extent legally possible, assign to Employer all right, title and benefit of
the Contractor to the Works and to the plant, equipment or thaterials as of
the date of termination, and, as may be required by Employer, n any
subcontracts concluded between the Contractor and its subcontractors;

@) Deliver to Employer all non-proprietary drawings, specifications and other
documents prepared by the Contractor ot its subcontractors as of the date of
termination in connection with the Works.

Payment upon Termination

If the Contract is terminated because of a fundamental breach of Contract by the
Contractor, the Project Manager shall 1ssue a certificate for the value 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 work not completed, as
indicated in the SCC. If the total amount due to the Employer exceeds any payment due to
the Contractor, the difference shall be a debt payable by the Contractor to the Employer.

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
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value of the work done, Materials ordered, the reasonable cost of removal of Equipment,
tepatriation 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.

Suspension

Employer /Project Manager may, by notice to the Contractor, 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 teasons thereof. The Contractor shall thereupon suspend performance
of such obligation (except those obligations necessaty for the care or preservation of the
Works) until ordered in writing to resume such performance by the Project Manager/
Employer.

If, by virtue of a suspension order given by the Project Manager/ Employer, the
Contractor’s petformance 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 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 the
Works in accordance with GCC 12.2, excluding the performance of the suspended
obligations from the Contract.

If Employer fails to do so within such period, the Contractor may, by a further notice to
the Project Manager, elect to treat the suspension, where it affects only a part of the
Works, as a deletion of such part of the Works in accordance with GCC 12.2 or, where it
affects the whole of the Works, as termination of the Contract under 14.1. *

Under the condition (a) and (b) below, the Contractor may, by giving fourteen (14) days’
notices to Employer suspend petformance of all or any of its obligations under the
Contract, or reduce the rate of progress:

a)  If Employer has failed to pay the Contractor any sum due under the Contract within
the specified period, or has failed to approve any invoice or supporting documents
without just cause or commits a substantial breach of the Contract, the Contractor
may give a notice to Employer that requires payment of such sum, requires approval
of such invoice or supporting documents, or specifies the breach and requires
Employer to temedy the same, as the case may be. If Employer fails to pay such
sum, 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)  If the Contractor is unable to catty out any of its obligations under the Contract for
any reason attributable to Employer, including but not limited to Employer’s failure
to provide possession of or access to the Site or other areas in accordance with 2.3.2,
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completion of the Works;
If the Contractor’s performance of its obligations is suspended or the rate of progress is
reduced pursuant to this clause GCC 14.5, then the Time for Completion shall be
extended in accordance with GCC 8.3.1, and any and all additional costs or expenses
incurred by the Contractor as a result of such suspension or reduction shall be paid by
Employer to the Contractor in addition to the Contract Price, except in the case of
suspension otder or reduction in the rate of progress by reason of the Contractor’s default
or breach of the Contract. '

During the petiod of suspension, the Contractor shall not remove from the Site any plant,
equipment, material or any part of the Works or any Contractor’s Equipment, without the
prior written consent of Employer.

Care of the Works and Indemnities
Protection of Works

The Contractor shall have total responsibility for protecting the Works till it is finally taken
over by Employer. No claim shall be entertained by Employer for any damage or loss to
the Works and the Contractor shall be responsible for the complete restoration of the
damaged works/equipment to its original condition to comply with the specification and
drawings.

The Contractor shall, in connection with the Works, provide and maintain at his own cost
all lights, guards, fencing and security when and where necessaty or required by Employer
ot by any authority for the protection of the Works or for the safety and convenience of
the public or others. .

Copyright

'The copyright of all drawings, documents and other materials containing data and

information furnished to Employer by the Contractor shall remain vested in the
Contractot, ot, if they are furnished to Employer directly or through the Contractor by any
third party, including suppliers of materials, the copyright in such materials shall remain
vested in such third Party.

Confidential Information

Employer and the Contractor shall keep confidential and shall not, without the written
consent of the other Party heteto, divulge to any third party any documents, data or other
information furnished directly or inditectly by the other Party hereto in connection with
the Contract, whether such information has been furished prior to, duning or following
completion ot termination of the Contract. Notwithstanding the above, the Contractor
may furnish to its Sub-vendots such documents, data and other information as it receives
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under the Contract, in which event the Contractor shall be under obligation to have a
clause in the Contracts with their sub vendors regarding confidentiality similar to that
provided herein.

Employer shall not use such documents, data and other information received from the
Contractor for any purposes unrelated to the Contract. Similarly, the Contractor shall not
use such documents, data and other information received from Employer for any purpose
other than the design, procurement of plant and equipment, construction or such other
work and services as are required for the performance of the Contract.

The obligation of a Party under 15.3.1 and 15.3.2 above, however, shall not apply to
information that:

a)  Employer or the Contractor needs to share with the RGoB;

b) s already in public domain now, or enters the public domain during the execution of
the Contract through no fault of that Party;

¢) 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; or

d) Otherwise lawfully becomes available to that Party from a third party that has no -
obligation of confidentiality.

The above provisions of GCC 15.3 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 performance of the Contract or any part theteof.

The provisions of GCC 15.3 shall sﬁnrive completion or termination, for whatever reason,
of the Contract.

Patent Indemnity

The Contractor shall, subject to Employer’s compliance with 15.4.2, indemnify and hold
harmless Employer and its employees from and against any and all suits, actions or
administrative proceedings, claims, demands, losses, damages, costs and expenses of any
nature, including attorney’s fees and expenses, which Employer may suffer as a result of
any infringement or alleged infringement of any patent, utility model, registeted design,
trademark, copyright ot other intellectual property right registered or otherwise existing at
the date of the Contract by reason of:

a) The execution of the Works by the Contractor or the use of the Works in the
Kingdom of Bhutan; and

b)  The sale in any country of the products produced by the Works.
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Such indemnity shall not cover any use of the Works or any part thereof other than for the
purpose indicated by or reasonmably to be inferred from the Contract, neither any
infringement resulting from the use of the Works or any part thereof, or any products
produced thereby in association or combination with any other equipment, plant ot
materials not supplied by the Contractor, pursuant to the Contract.

If any proceedings are brought or any claim is made against Employer arising out of the
matters referred to in 15.4.1, Employer shall promptly give the Contractor notice thereof,
and the Contractor may at its own expense and in Employer’s name conduct such
ptoceedings or claims and any negotiations for the settlement of any such proceedings or
claims.

If the Contractor fails to notify Employer within thirty (30) days after receipt of such
notice that it intends to conduct any such proceedings or claims, then Employer shall be
free to conduct the same on its own behalf at the cost of the Contractor.

Employet shall, at the Contractot’s request, provide 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.

Employer shall indemnify and hold harmless the Contractor and its employees from and
against any and all suits, actions or’administrative proceedings, claims, demands, losses,
damages, costs and expenses of any nature, including attorney’s fees and expenses, which
the Contractor may suffer as a result of any infringement or alleged infringement of any
patent, utility model, registered design, trademark, copyright or other ntellectual property
tight registered or otherwise existing at the date of the Contract arising out of or in
connection with any design, data, drawing, specification or other documents or materials
provided or designed by or on behalf of Employer. v

Limitations of Liability
In cases of gross negligence or willful misconduct:

a)  Neither Party shall be liable to the other Party, whether m Contract, tort or
otherwise, for any indirect or consequential loss, damage, loss of use, loss of
production, or loss of profits or interest costs. However, this exclusion shall not
apply to any obligation of the Contractor to pay liquidated damages to Employer;
and

b) The aggregate liability of the Contractor to Employer, whether under the Contract,
in tort or otherwise, shall not exceed the total Contract Price. However, this
limitation shall not apply to the cost of repairing or repairing defective works, or to
any obligation of the Contractor to indemnify Employer with respect to patent
infringement.
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In all cases, the Party claiming a breach of Contract or a tight to be indemnified in
accordance with the Contract shall be obliged to take all reasonable measures to mitigate
the loss or damage.

Indemnification Employer

The Contractor shall indemnify and hold harmless Employer and its employees from and
aganst any and all suits, actions or administrative proceedings, claims, demands, losses,
damages, costs, and 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 (other
than the Works whether accepted ot not), arising in connection with the execution of
Works and caused due to the negligence of the Contractor or its subcontractors, ot its
employees, or agents. For any injury, death or damages to property caused by the
negligence of Employer, its other Contractors, employees, or agents Employer shall be
responsible.

If any proceedings are brought or any claim is made against Employer that might subject
the Contractor to liability under 15.6.1, Employer shall promptly give the Contractor a
notice thereof and the Contractor shall 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 Employer within twenty-eight (28) days after recetpt of
such notice that it intends to conduct any such proceedings or claim, then Employer shall
be free to conduct the same on its own behalf. Unless the Contractor has so failed to
notify Employer within the twenty-eight (28) day period, Employer shall make no
admission that may be prejudicial to the defense of any such proceedings or claim.
Employer shall, at the Contractor’s request, afford all available assistance to the Contractor
i conducting such proceedings or claim, and shall be retmbursed by the Contractor for all
reasonable expenses incurred in so doing.

Employer shall indemnify and hold harmless the Contractor and its employees and
subcontractors from any liability for loss of or damage to property of 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 GCC.17, provided that
such fire, explosion or other perils were not caused by any act or failute of the Contractor.

The Party entitled to the benefit of an indemnity under this clause 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.

Exceptional Event (Force Majeure)
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“Fotce Majeure” shall mean any unavoidable event beyond the reasonable control of
Employer ot of the Contractor, as the case may be, and which has impeded the progress of
work unreasonably and shall include, without limitation to the following:

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

b)  Rebellion, terrotism, revolution, sabotage by persons other than the Contractor’s
personnel, insurrection, mutiny, usurpation of civil or military government,
conspiracy, tiot, civil commotion and terrorist acts;

¢)  Riot, commotion, disorder, strike or lockout by persons other than the Contractor’s
personnel;

d)  Munitions of war, explosive materials, ionizing radiation or contamination by radio-
activity, except as may be attributable to the Contractor’s use of such munitions,
explosives, radiation or radio-activity;

¢) Confiscation, nationalization, mobilization, commandeering or requisition by or
under the order of any government or de jure or de facto authority or ruler or any
other act or failure to act of any government authority;

f)  Embargo, import restriction, port congestion, industrial dispute, shipwreck, shortage
or restriction of power supply, epidemics/pandemic, quarantine and plague;

g  Natural catastrophes such as earthquake, hurricane, typhoon, volcanic activity, fire,
landslide or flood,;

h)  The physical conditions or artificial obstructions on the Site.

16.2. If a force majeure situation arises, the Bidder shall notify the Employer in writing within
seven (7) days of such conditions and the cause thereof along with documentary ot
pictorial evidence acceptable to the Employer. Unless otherwise directed by the Employer
in writing, the Bidder shall continue to perform its obligation.

16.3.  The Party who has given such notice shall be excused from the performance or punctual
performance of its obligations under the Contract for so long as the relevant event of
Force Majeure continues and to the extent that such Party’s performance is prevented,
hindered or delayed. The Time for Completion shall be extended in accordance with GCC
8.3.

16.4.  The Party or Parties affected by the event of Force Majeure shall use reasonable efforts to
mitigate the effect thereof upon its ot their performance of the Contract and to fulfdl its or
their obligations under the Contract so far as reasonably practicable.

16.5. Delay or non-performance by either Party hereto caused by the occurrence of any event of
Force Majeure after the Contract has become effective shall not:
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a)  Constitute a default or breach of the Contract;
b)  Give rise to any claim for damages or additional cost or expense occasioned thereby.

16.6. 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 shall attempt to develop a mutually satisfactory
solution, failing which the dispute shall be resolved in accordance with 2.

16.7. Notwithstanding 16.5, Force Majeute shall not apply to any obligation of Employer to
make payments to the Contractor herein.

17.1. The Contractor shall provide, in the joint names of the Employer and the Contractor,
insurance cover from the date of commencement of the Works to the end of the
respective periods specified below, in the amounts and deductibles stated in the SCC for
the following events:

!_ﬁ Nature of insurance Period of insurance’coverage |
i+ | Loss of or damage to the Works mcluding Employer | Up to the date of Takmg Over
issued matenials, if any of the last Works
i | Loss of or damage to the Contractor’s tools and plant Up to the date of Taking Over
. of the last Works
i | Loss of or damage to the property other than Works | Up to the completion of the
_ including those of third partics Defects Liability Period
& | Injury or death of personnel belonging to the | Upto the completion of the
Contractor, Employer or any other party Defects Liability Period

The insurance policy for (iv) above shall be taken from Bhutanese insurance companies.

17.2. 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. Payments received from insurers shall be
used for the rectification of loss or damage.

17.3. If the Contractor does not provide any of the policies and certificates required, the
Employer may affect the msurance which the Contractor should have provided and
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17.4.

18.

18.1.

18.1.1.

18.1.2

18.1.3.

18.1.4.

18.1.5.
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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
from the Contractor to the Employer.

Alterations to the terms of insurance shall not be made without the approval of the Project
Manager. Both parties shall comply with any conditions of the insurance policies.

Claims
Contractor’s Claims

If the Contractor considers himself to be entitled to any extension of the Time for
Completion and/or any additional payment, under any clause of GCC.18 or otherwise in
connection with the Contract, the Contractor shall give notice to Employer, describing the
event or circumstances giving tise to the claim. The notice shall be given as soon as
practicable, and not later than thirty (30) days after the Contractor became aware, or
should have become aware, or the event or circumstance.

If the Contractor fails to give notice of a claim within such petiod of thirty (30) days, the
Time for Completion shall not be extended, the Contractor shall not be entitled to
additional payment, and Employer shall be discharged from all liability in connection with
the claim. Otherwise, the following provisions of this sub-clause shall apply.

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

The Contractor shall keep such contemporary records as may be necessary to substantiate
any claim, either on the Site or at another location acceptable to the Profect Manager.
Without admitting the Employer’s liability, the Project Manager may, after receiving any
notice under this sub-clause, monitor the record-keeping and/or instruct the Contractor to
keep further contemporary records. The Contractor shall permit the Project Manager to
inspect all these records, and shall (if instructed) submit copies to the Project Manager.

Within forty-two (42) days after the Contractor became aware (or should have become
aware) of the event or circumstances giving rise to the claim, or within such other period
as may be proposed by the Contractor and approved by the Project Manager, the
Contractor shall send to the Project Manager a fully detailed claim which includes full
supporting particulars of the basis of the claim and for the extension of time and/or
additional payment claimed. If the event or circumstance giving rise to the claim has a
continuing effect:

a)  this fully detailed claim shall be considered as interim;
b)  the Contractor shall send further interim claims at monthly intervals, giving the

accumulated delay and/or amount claimed, and such further particulars as the
Project Manager may reasonably require; and
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18.1.6.

18:1.7.

18.1.8.

18.1.9.

18.2.

18.2.1.
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c) the Contractor shall send a final claim thirty (30) days after the end of the effects
resulting from the event or circumstances, or within such other period as may be
proposed by the Contractor and approved by the Project Manager.

Within forty-two (42) days after recetving a claim or any further particulars supporting a
previous claim, or within such other period as may be proposed by the Project Manager
and approved by the Contractor, the Project Manager shall respond with approyal, or with
disapproval and detailed comments. He may also request any necessary further particulars,
but shall nevertheless give his response on the principals of the claim withmn such time.

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

The Project Manager shall proceed to determine (i) the extension (if any) of the Time for
Completion (before or after its expiry), and/or (i) the additional payment (if any) to which
the Contractor is entitled under the Contract.

-

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

Claims towards idling of resources
Components of claim admissible hereunder towards additional cost incurred by the
Contractor due to idling of resources in connection with execution of Contract for reasons

given hereunder shall be evaluated by the Project Manager:

a) Employer does not give possession to Site or a part of the Site free of all
encumbrances by the Site possession date stated in the SCC;

b)  Employer modifies the schedule of other Contractors in a way which affects the
works of the Contractor under the Contract;

) Employet’s representatives’ does not issue Drawings, Technical Specifications or
instructions required for the execution of Wotks as per agreed schedule;

d)  Other Contractots or Employer does not work within the dates stated in the
Contract that cause delay or extra work to the Contractor.

7
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18.3.

18.3.1.

19.

19.1.

191.1:

19.2,

192.1.

19.2.2.

19.2.3.
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The evaluation of compensation towards idling of resources done by the Project Manager
shall be final and binding on the Contractor. The procedure as provided in GCC.17.1 for
settlement of claims shall also apply for such claims.

Early Warning

The Contractor shall warn the Project Manager in writing at the earliest 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 to the future even to
circumstance on the Contract Price and Completion Date. Theses time shall be provided
by the Contractor not later than 30 days after the Contractor became aware, or should
have become aware, of the event or circumstance. If the Contractor fails to give notice of a
claim within such period of 30 days, the Employer may be discharged from all liability in
connection with the claim.

Disputes and Arbitrations
Amicable Settlement

If any dispute of any kind whatsoever arises between 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 — whether during the progtess of the works or after their
completion and whether before or after the termination, abandonment or breach of the
Contract — the parties shall seek to resolve any such dispute or difference by mutual
consultation. ’

Dispute Resolution

In case of dispute, the objecting party may file a written Notice of dispute to the other
Party providing in detail the basis of the dispute. The Party recetving the Notice of
Dispute shall consider it and respond in writing within 14 days after receipt. If that Party
fails to respond within 14 days, or the dispute cannot be amicably settled within 14 days
following the response of that Party, clause GCC.19.2.2 shall apply.

Any dispute between the Parties as to matters arising pursuant to this Contract that cannot
be settled amicably according to clause GCC.19.2.1 and GCC.19.2.2 may be submitted by
cither Party for settlement in accordance with the provisions specified in the SCC.
Notwithstanding any reference to the settlement of dispute settlement herein:

a)  The Parties shall continue to perform their respective obligations under the Contract
unless they otherwise agree; and

b)  Employer shall pay the Contractor any monies due to it.

&
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