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SECTIONIY: GENERAL CONDITIONSOFUCONTRACT
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i)

i)
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The following words and expressioms shall have the meanings hereby assigned w they,

Affiliate tneans business concerns, orgtizations, of mdividuals that control each
other ar that are controlled by a cotsmen thind parry. Conmol may include shared
managetnent or owhership: common use of fcilities, equipment and resources; of
famitly interests.

Award of Comract means the decision of the Purchaser to enter info 2 cantmet with 2
suppher for delivery of speabed @ wids wnich bus been comveved 1o the contraclof

through a purchase osder and/or signing Gfa Conbac

Bid an offer o execurn: worls in aceordance with the terms ad Gondinons set oul n
the bid doguiments iaviting such offers. The term “tender” 5 synonymous with the
termn “hdc]™;

BDS means 1Bid Data Sheet

Bidder means an eligivle individual or legal enury that parncipares in enmpetbve
PLOCUERMENT process defined by this Manual.

Bidding Documents means the set of documents fssued by the Purchascr o
potentinl Bidders in whoch the specifications, tenms and conditions of the proposed
procurement are preecribed. The terms “Lidding documents”™, “reader doeuments” and
“hid documents™ aTe synODYMOUS.

Contract Duocuments means the decuments hsted o the Contract Aprocmnent,
incluching any amendments thereto.

ContractPricemcansthepriceparabletotheSupplicrasspeciiedintheContract Agrecment,
subject to such addinons and wdjuatmencs thereio or deductons there from as may be
made pursnant to the Contract wll the completion of the Contmct, the poce so
acjusted shall be wermed as Executed Poce.

Purchaser means the purchaser mehuding its successors and peremitted assigns, The
term “Purchaser” and “Purchaser” ane synonyimous.

Day means calendar day,
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w1} Deelivery means the ransfer of the Guuds Trom the Supplier to the Puarchaser i

accordunee with the tetms and eonditions set forth in the Contract Decuments.

fxf) GCC meins the Grenenl Conditions of {ontract,

{aiit Goods means any object In solid, boud or gaseous {urrs, tangible and inmogphble thar
has an economic urlity o value, which cin be exchanged of traded along with related
SEIVICE,

twiv) TTB means Instructions to Budders

fv) MWotification of Award means the letrer issued by The Purchaser conveving the
acceptance of the Bid of the snecessful Bidder subject to such terms and condinons as

may have been grated] therean.

‘wv) Party means the Tarchaser ot the Supplier, a3 the conbext roguires, and “parties”
means both of therm.

(xvii) Price achedule: summary of the quantities, measurement unit anel nnit prices of the
irems to be procuted under the contract, The tetm “Ball of Cmantites™ 1 SYNONYIOUE,

{xvit) Final Destination means the place named in the SCC
ixi¥) Purchaser means The Purchaser fapectfied in SO

xx) Related Services means Includes services such as installanons, supervision, aining,
initial maintenance, insurance, westing end commissioning related o the Croods,

fexid SCC means the Special Condinons of Contract.

(xwi) Subeontract of incans any narazal person, privite o government entity, or @
comibination thereof, moluding its legal successors and permiteed gasigas, w whom any
part of the Goods o be supplied or execution of any part of the Related Services is
subeonacted by the Supplier.

fxxiii)Supplier o legal entity entering inio @ contract with the Purchuser for the supply of
Cronids.,

fxxiviTechnical Specifications means specibicaions of the Goods meotporated m the
hidding ducuments and forming patt of fe contract and includes any modification or
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atrendment thereto or any sddivon therete or any deduction there from, as muy be
made with the mutual sgrecinest of the Purchaser and Suppher.

Comraee Doecoments

Subject to the weder of peecedence set forth in the Contrace Apreement, sl documents
forming the Contmacr (and all parts thereof) are inwmided o be correlagve, complenentary

antel munualty explanarory. The Contrcr Agreement shall e read as a while:

Lnicrpretation
If the comtext so requires it, ingular means plural and vice vetsa.

A "lawe” shall be construed as a eeference o suech lvw including ies amenchnels or ro-
emsiciments feony ome to dime,

A “person” shall be construed as a reference to any person, fum, Purchaser, corpotation,
5{:-|'_i.r.':z_'.r, brust, proverninenn Orosgency of EOTCENNICOD OT Ay assOoaton or ;'.IE.EI'_I:LCIE]:lil:r
fwhether or not having separate legal personality) of two or more of the above and a person
ball he construed as including a reference W s successors, permitted transferees and
periniteed assigns in accozdance with their respective wterests.

The words “hesent” of “herem if and when wsed 0 the Conmract Documenes shall mean a
teferciice 1o the Comteacr Docaments of this Coniticn.

lncorerms

a) UnlessinconsisrentwithanyprovisionoftheContractorothervisespecifiedinthe  SCC,  the
meaning of any trade tetm and the dghes and vbligatons of partics there under shall be
as prescobed by Incoterms,

b) The repms EXW, CIF, CIP, P and other similar terins s specificd 0 5CC, when
used, shall be governcd by the rules prescribed m the curvent edibon of Incoterms
specified 1 the SCC and published by the Internationa] Chamber of Copunerce i Pars,
France

Amendment

Mo amendment or other vamaton of the Contract shall be valid unless it 15w witng,
dated, expressly refers to the Contracy, and s signed by a duly authonzed tepteseniame of
euch parrr thereeo,
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B on-wsaiver

al Subject to GCCO{a)below, no relaxaton, fotbearance, delavy or ndulgence by either
party in enforcing any of the ferms and condinons of the Conttact or the grantny of
time by either patly 1o the other shall prejudice, affect or zestnct the dghts of that party
under the Contract, neither shall any waiver by either party of any breach of Conrract
operate as waiver of any subsequent or continuing breach of Cuntract.

by Any waives of a partes ghts, powers or remedies nder the Conteact muost be in
writing, dated and signed by an anthorized representaove of the party aranting such
walver, and musi ﬁju‘r_if:;‘ the :|:|,‘|,_g']:|,t anud the extent to which i iz hﬂnﬂ waived.

Severalility

If any provision or condiiion - of the Contract 15 prehibited wor rendered 1o vabd ox
unenforceable, such prohibinon, i validity or unentorced abalicy shall not aftect the walidiry
or eniorceshility of any other provisions and condinions of the Contract

Eanfire Apreement

The Coatract constinttes the entire agrecment between the Purchaser and the Sopplier and
supersedes all comtuunications, negotations and agreements af rhe parties with respect
thereto made prior o the date of Coneract,

Frand and Corruption

If the Purchaser determines that the Supplies has engaged in comupe, fraodulent, collusmve,
coiercive or obstructive practices i competng for or i execunng the Contract then The
Purchaset may, after piving fowteen (15) duys notice o the Supplier, termunate the
Supplicr's emplovment under the Contraes and cancel the Contracr, and the provisions of
G037 shull apply as i such terminanon has been e nder GUCIT L

Fur the purposes of this Suly-Clause:

a1 “rorrapt practice® is the offering, piving, teceiving or soliciting, directly ar mdirectly, of
anything of valie™ to influsnce impropery the actons of another party;

b “fraudulent practice” is any intentional ace or cmission, meluding a missepresentafon,
that knowingly or recklessly misleads, or artemps to misiead, o parry 0o nbiain 4
Anancial of orher benefit or to avord an oblipaton;
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“collusive pracrice” is an artangement between rwn or mure parties designed to
achieve an improper puspose, including wo mtueoce impropedy the acticns of snother
PACET

A} “cocecive pructice’” 18 impainng or hanuiog, oc threatening to impare ar harm, durectly w
indireerhy, any party or the property of the party 1o influence improperly tie actions of a
Party;

¢} “obstructrve prachoe” Is;

i Deliberasely desmoving, falsifying, altering or concealing of cvidence muterial o the
mvestisation of making false staterments to investgators in erder maretally to impede
any j_n-.-e.s:igﬂrinn inter allegations nf & cotmpt, fravdulent, coercive or collusive prictics;
atl for thecareming, hirassing of intimidating any party to prevent it from declosng s
knwledge of matters relevant to the investysmdon or from pursaing the inves igation; or

i Acts in tended materially to impede the exercise of the in section anid audic rghes of
the Purchaser and for any athee relevan: RGolk agency provided for under GOCZ2L

Should sny employee of the Supplier be determined to have engaged in comupt, frawdulent,
collasive, coercive or obasructive peactice dunng the purchase of the Goods, then thal
emploree shall be remored.

Any communications between the Supplier and the Purchaser related to matters of alleged
fraud or coraption must be made m writing.

Laipuage

The Contract, as well as all correspondence and documenrs relating ro the Contrucl
exchanged by the Supplicr and the Parchaser, shall b writieu in the inguage specified in the
SCC. Supporting documents andl peinted lirerarage that ave pare of the Contract may be m
ancther lanpuage provided they are secompanied by an accurate thslation of the relevant
pussages in the language specibicd in the SCC, in which case, for pusposes of InRIpretinon
of the Contract, the manslaoon shall gover.

The Supplier ghall bear all coses of tanslation o the poverning language ancd all risks af the
accaracy of such translation, for documents provided by the Suppher.
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Joint Venture, Consortium

Tf che Supplier is o [oinr Vennure, Consoeum (JV/C), all of the parties shall be jnintly and
severally liable ts the Purchaser for the fulfilment of the provsion: of the Conrtacr and shall
designate one party o act as 2 lead with authosity o bind the JV/C) The compeosition o
the constilution of the joint venture, consortium shall not be aliered wrhour the pdor
consent of the Purchaser.

Taticea

Ay norce given by vne pasty (o the ocher pursuant to the Contzact shall be in writng to thie
alelress specificd in the 3CC, The reom Yin writng”™ means cotvmunicated mn watten fomm,
including electranic communicabon.

A notice shall be effective when delivered ar on the noee’s effecove date, whichever 1= later.
Governing Law

‘The Contract shall be governed by and inferprered n accordance with the lows of Bhatan,

Settlement of Disputes

The Purchsser and the Supplier shall make every effort w rescalve amicably by direct
formal eeponaton any disagreement or dispute ansing berween them under of n
commection wirh the Conmaet,

If, afrer thirty (300 cays, the paroes have Galed (o mesolve fhelr dispuce or dufference lay such
mutual consuleasion, cither the Purchasce or the Supplier may give nonee oo the other party
of its intention o cominence arbitmdon, as hereinafter provided, as to the nruder in dispure.
o armtranon in cespect of ths marermay be commenced unless such notice 15 @ven. Anv
dispaie or difference in respect of which & notce of ntention ro commence arbitration has
heen given in aceordance wich this Clause shall be Boally sertled by arbitration. Arbutranon
ity be commenced pooe to oF afrer delivery of the Goods vmder rhe Coneract. Arbomsuon
proceedings shall be conducted 1 aecordance with the nles of procedure specibied i che
S

motwithetanding any reference m arbitration herein,
‘i the paries shall contnue o perform their respective obligations under the Contoer

unless they otheraize agree; aul

fiah the Prschaser shall pay the Supplicr any monies due the Supplice,

o]
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Elygribnliry

The Suppher awl ils sub-conmactos shall have the nanonality of wo eligible coenrre. A
Supplier aud s cub-conmactors shall be deermed 1o have the nudonality of a counry it s a
citieen or constituted, incorporated, ur tegistered, and operates in confoemiry with the
'[_'|,|:|_:|1'j:_~i-: g of the laws of that COUTETY.

ATl (Goods and Related Services in be supplied vnder the Contract shall have their origin in
Eligble Counedes. Fot the purpuse of this Clause, origin means the coumoy where the
Goods have been grown, mined, cultivated, prodoced, manufactuted or processed; or
thronah manufacoure, processing of assembly, another commerdally toccopnized arhcle
results that differs substastally in ies basie charactenstics froum, 115 COTmpHanEes.

Supphicr’s Responsgibilines

The Supplier shall supply all the Goods and Related Services included in the Scope of
Supplies 1 accordance with GCCZ3, and the delivery and compledon requirements a5 pef
GEC20.

Puschpser's [‘l:ﬁpinlsihﬂitlcﬁ

Whenever, the supply of Goods and Helated Services requires that the supplier ohrain
permits, appeowvals and/or import and other licenzes or sirsilar permissions from Bhutanese
public aurhorities, the Purchaser shall, if so, required by the Supplier, wse its best efforts to
assist the Supplicr in complang with such requirements ina dmely and expeditions manner,
bt withimar incutring any Costs.

Lontrper Price

The Conmact Price shall be the peice payable to the Supplier as specitied in the Contract
Agrevment subject to any addidons and adjustments thereto or deducdons there from as
tray be made pusuant o the Conttact.

Prices charged hy the Suppliet for the Geods supplied and the Related Services performied

under the Coneract shall net vary from the prices quated by the Supplier in its Hid, wach che
exception of any pirice adjustments suthorzed i the SCC

10
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Terms of Payment

The Contract Poce, includmyr sy Advance Payroents, i applicable, shall be paid as specified
in the SCC,

The Supplier shall submir o the Purchasce, the invoices desceibing, as appropriate, the
Goods delivered and Related Sernces performed, and by the documents subimitred porsoant
rer EC20 aped upon fullilment of all the vbligadons sdpulaced ia the Contract.

Payments shall be made promptly by the Parchaser, no later than thirty (300 days afeer the

suberussion of verified invoice or teguest for payment by the Supplier, and the Purchaser has
wecepred

The enrrencies m which payments shall be mace o the Supplier under this Coneract shall be
thuse in which the Bid Poce 15 expressed.

Taxes and Duties

For Goods manubactured nueside Bhutan the Supphier shall bear and pay all applcable mxes,
sturnp duties, Heense fees and other similar levies imposed cutside and inside Bhuaran ga
applicable in line wich the Incoterms.

For Goeals mamufictored wichin Bhutan the Supplier shall bear and promptly pay all
applicable taxes, dudes, beense foes and other sinular levies nenrred wnitll delivery of the
comteacied Gonds to the Parchaser

At the dine of release of puyment, tux shall be deducted at source (TDS) from Bhurenese
Bidders and International Badders as specified in the SCC fram the pross amount of bdls,
The Marehasee shall {otish weczeaty TS Cerbficate oo the Bidders, msued Lu;.. e
Diepartment of Revenue & Cusroms, ROl

I any tax exeinpions, reductdons, allowances or povileges are available ra the Supplier in the

Kingdom of Bhutan, if applicable, the Purchaser shall use its best endesvours to enable the

Supplier to benefit from sny such s svings 1o the madmum allowable extenr.

Periommanee Sl_'l;'.llﬂ':_'l.'

The Supplher shall, provide 3 Pedfosmance Secunry for the due perlotnance of the Conract
in the pmount and cureency spectfied in the SCC,

11
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The ptoceeds of the Peformance Seenriry shall be payable to the Purchaser as
compensation for any luss tesulting from the Suppher’s fulure to complete s ahlipadons
utider the Contract

The Performance Security shall be denominated in the eurrency (1es) of the Contract or in a
Freely convesuhle currency acceplable to the Purchaser, shall be valid unul the seccesstal
completion of the Supplier’s performance oblystions under the Contract, mclhuding any
watranty obligations, and shall be in ome of the forms stipulated by the Purchaser m the
G

b P ft-'.-.ll'mﬂﬂfﬂ SI:I-.:I--I'i-I}' 51131] b-l:' Lﬁﬁf:‘]ﬁf!._':ﬂfd hl"f '!'].'ll: P".Lfth.Et'r 'i|'|||.|. fE?Ilr]:lC'd Lo ﬂ'.IE S'..l[.'l-:.'llll.l;:r
on completion of the Supplier’s performance sbligations under the Contgact, mcluding any
warranry chligations.

Copyrighi

LThe copyright 10 all drawings, documents and pther marerals confaining dama and
mformadon fomished o the Purclaser by the Supplier shall remain vested in the Suppler,
o, if they are furnished to the Purchaser directly o through the Supplier by any third party,
inclading supplicrs of mateials, the copynght in such marenals shall reman vested in such
third party,

Confdential Intormation

‘The Purchser and the Supplier shall keep confidential and shall not, without the. written
eomsent of the other Pasty hereto, divalge ro any thivd parte any docuwnents, data o wther
informstion farnished dicectly or mdirectly by the other Party hereto i connection wich che
Coatract, whethet such inforrmanon has been fnrnished prior oo, during or following
completon or cemninaticn of the Contepct. Motwithsranding the abowe, the Suppler may
Furnich o its Sub-contractors such documents, data and orther information as 10 receives
feviem the Purchaser to the extent required for the Subcontractor to perform its obligatons
pnder the Contrace, i which event the :_-.‘-,:ppﬁicr ghall be under uh';jgx.linn o have a clavse in
the contracts with their sub-confractors regarding confidennality similar o that provided
hireii.

The Turchizser shall oo use such dooanaents, data and o hetr mformaton peceives] From che
Supplicr for any purposes unzelated 1o the Crneract, Similaly, the Soppher shall not vse such
docunents, data and other information recetved frotn the Purchaser for aoy purpose athes
than rhe design, procorement of plant and squpment, construction o such other wozk and
services ss are tequited for che pertenmancs of the Conmact,

12
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‘The obligation of a Pary under GCCI8 1andlB 1 above, howeser, shall not apply 1o

informanan that

a}  rhe Parchaser or the Supplier needs to share with the Risol;

n s alresdy in public dowain noew, or enrers the public domatn during the execution of the
eontzact thmugh uo lualt of that Parey;

¢ can be proven to have been possessed by that Party at the time of disclosate and which
was not previously obuened, directly or indizecdy, from the other Party; or

d) wtherwise lawfully becomes available ro that Party lrom o third party that has no
r_'||_1|.jg:4_|:1'|:_|1| of fﬂllﬁdﬁllﬁa]il.'_li".

The ahove peovisions of GCCIS shall nor in any way modify any undesaking of
confidentiality piven by either of the Paroes hereto poor to the date of the Contract in
respect of the perfornance of the Conrract or any part thereof.

The provisions of GCCIE shall sarnive complegon or ermination, (of whatever reason, of
the {onirfaco

Partent Indenumty

The Supplier shall, subject to the Putchaser’s compliance with GCC19.2, indemmnify and hold
harmless the Parchaser and its cmployees and officers’ from and againse any and all suits,
actons of administrative proceedmps, clams, demands, losses, damapes, costs and expenses
of any nature, incloding artormey’s fees and expenses, which the Purchaser may sutler as a
tesult of any infrngetnent or alleged infringement of any patent, afilicy madel, registered
desipn, tradematk, copyright or other mtellectual properry nght registered or othersise
sxistingr at (he dare of the Contmct by reason af:

W) the msiallation of the Goods b the Supplier ar the vae of the GGoods in Bhutan; anc
bt the sale in any country of ihe products produced by the Goods,

Such indempity shall not cover any use of the Goods or any part thereal other than far the
puipuse imdicated by or reasonably to be mferred from rthe Contract, neither any
infringement resultng from the uvse of the Goods or any part thereol, or any products
produced thereby in assoviarion or combination with sny other equipment, plant or matesnals
ot supplied by the Suppler, pursnant o the Conerack,

If any proceedings are brought or any claim 18 made against the Purchaser attsmg out of the
matrers refetted o in GCCD, the Purchaser shall promptly give che Sopplier notice thereot,
and the Supplier may ar its own expense and in the Purchasers name conduct such
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proceedings or olim and any negotiations for the sertlement of any such proceedings or
claim

If the Supplier fals to notify the Purchaser within thirty (30} davs aftet teeeapr of such notice
that 1t itends to conduct anv such proceedings ar claim, then the Purchaser shall be free Lo

conduct the same on its van behalk

The Purchaser shall, at the Supplier’s request, afford all available assistance ro the Supplier m
conducting such proceedings or claim, and shall be reimbutsed by the Suppler for all
reasonable expenses incurred in so doing,

The Tirchaser shall indemnify and hold harmless the Supplice and 1 etiplovees, officers
and Subconmernts from and against any and all surs, actions or adminismative proceedings,
claims, demands, losses, damages, costs and expenses of any nature, inclading attorney’s
fees and cxpenses, which the Supplier may suffer ag 2 result of anv mfrinpement ot alleged
infringement of any parent, udlity todel, eepistered design, trademazl, copyright or other
intellecal propetty right registered or othergdse existing at the date of the Contracl atising
ol of or in connection with any desipn, data, deawing, specification ar other documents o
rsterials provided or designed by or on behalf of the Puechaser

D livery and Documents

Subject to GUEA41, the delivery of the Goods and completion of the Related Services shall
be it aceoedance with the delivery and completion requirements specified n the Schedule of
Supply, The details of shipping and other documents to lve furnished by the suppher are
spevibied in the SCC.

Inspection and Audis

The Supplier shall pettr the Purchaser pnd/or persons appointed by the Purchaser to
irispect the Supplier’s offces and/or the accounts and tecords of the Supplier and its Sub
contractors eelating o the perfommance of che Contract, and to have soch acoounts and
records audited by auditors appottited by the Purchases if 5o, required by the Purchaser. The
Suppler's actendan 15 deawm to G4, which provides, interalia, that acts irdtended materially
t frpece the exercise of the in section and audic rights provided for under this GLCZ1L
comstitute » piohibized pricnee subject tw contrmct rermination {as well as o a determiranon
af eligihility under TTH Sub-Clause 2.1{c) of the Instracoons to Bidders that preceded the
placement of the Contxact of wiich these GELL form a par).
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Subcontracting

The Supplier shall noofy the Purchaser in writing of all subeontracts awarded under the
Conrmace if nor already specified o the Bl Such aotficadon, in the onpginel Bid or laser,
shall nos reliove thie Eul_:-p]_'m af any of its obliganons, dunes, rcsp-!'!-ﬂ.:ihﬂil:ics ar babiliges
ander the Contact,

Subeenireaces shall comply with the provisions of GCCdand 10, Refer o o 3
Suhcantracting ts allowed.

Seope of Supplies

The CGoods and Related Services to be supplied shall be as specibed m the Schedule of
Suppty.

Unless otherwise stipnlared in the Contmct, the Supply shall include all such mems nut
specifically mentioned in the Contract but that can be reasotably i ferved from the Contmace
as heing required for attinmg delivery of the Goods and complenon of the Relaced Services
a5 if such items were exprossly mentioned m the Conrracr.

Specification and Standards

'echnical Spa_-q:ilézznunnﬁ and [rawings:

2 The Goods and Relaeed Services supphed under this Contract shall conforin (o the
technical specifications and seandards sdpulated i Sehedule of Supply and, when no
-_]_F.F.Ij_.;-_-a_'b.]..: standard & tnenooncd, the standand shall be |,-e|.:||.i1.-'|.|.h-:ll.l. of supetior o the
official standards whose application is approprare to the goods’ country of cogin,

by the Supplicr shall be entitded to disclaim responsibility for any design, data, dleawiig,
specification nor other document, or any medification thereol provided or designed by
o o behalf of the Purchaset, I.:I}' gﬁring i nnttoe of such discharmer to the Tarchaser.

¢ Wherever, referepices ane made in the Contract to codes sl standazds m accordance
wirh which # shall be executed, the edinons or the revised versions of such codes and
stzndards shall be those specified in the Schedule of Supply, Duting Contrace executon,
any changes in any such codes and standards shall be applied only atter approval by che
Purchaser and shall be treated in 2ccordance with GCC34,

15
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Teste and [napections

At its own expense and at no east 1o the Purchaser, the Supplier shall carry our all such tests
and /ot nspections of the Unods and Belsied Services as are specibied in the SCC The
purchaser of fes represensafive shall huve te dghe to inspect and £ or o rest the Goolds w
confirm ther conbormity o the specfications,

The inspections and tests may be conducted om the peemises of the Suppber oeoits
Subeotittactor, at paint of delivery, and/or at the Guods™ final desnnation, or m amether place
i Bhuran as specified in the 5CC Subject 1o (3002533, if conducted on the promizes of the
Supplier or its Subcontractor, all reasonable facilites and assstance, wcluding access oo
drawinygrs and productdon daa, shall be Pomished o the inspectors at no changee 10 the
Purchaset.

The Puschaser or its designated representative shall be enttled to attend the costs and/ur
wapectons relerred o dn GUOC25.1, provided that the Putchagcr bears all of s own coses
ancl expenses incurred in connection with such attendance itcluding, bur nor limited tu, all
teavelling aud board and lodgng expenscs.

Whenever the Suppler is ready o camry out any such test and inspection, it shall pve
reasonable advance notce, including the place and e, (o the Parchaser. The Supplicr shall
ohmin (rom any relevant third pary or manufacturer any neceesary penmisslon of consent to
crzable the Purchaser or its designared representative 1o attend the test and/ o inspection.

The Purchaser may tecuire the Supplier (o earry out any test and/of Mspecton oot rexjuiced
by the Contract bur deemesd necessary to venfy that the characterizmcs and pedosmance of
the Goods comply with the technical specifications, codes and standards nnder the Contmu,
provided that the Suppliet’s seasonable costs and expenses incurred the carrying out of
such test snd for nspection shall be added to the Contract Price. Further, i€ such testand for
mspection impedes the progress of manufscurig aed,/or che Supplecs perforinance of s
ather obligniions under the Couttac, due allowance will be made n respect of the delivery
dates and compledon dares and the other obligations so affected

The Supplicr shall provide the Purchaser with a report of the results uf any such weat and for
nspecton

The Purchaser thay rejece any Goods or any pare thereof that fail o pass any test and/or
specton or do not conform o the specifications. The Suppler shall either rectify or replace
such tejecred Goads of parts thereof or malse alteations necessary to meer the specilications
2t no cost to The Purchazer, snd shall repear the tese and/or  mspection, at no cost o the
Puzchaser, upon giving » potice passuant o GLC254.

16
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‘Vhe Supplier agrees that neither the exceunon of 2 test and/or inspection of the Goods or
any patt thereof, noe the sttendunee by the Purchaser or 15 representave, nor the issie nf
any reporl putsuant to GUC25.6, shall release the Supplies [rom any warranbes ot ather
ohbigations undee the Conomet,

Packing and Documents

Uhe Supplier shall provide such packing of the Gonods as 8 requized to prevent thewr datmage
or detetoration durng transt to their fAnal destination, g tdicated in the Contract. Duting
reansit, the packing shall be sufficient to witharand, without Hmitatiem, rough handling and
expusire (o cXtreme temperatures, salt and precipitation, and open storage. Packing case sizes
and weights shall take wes considerstion, where appropdate, the remoteness of the Goods”
final destnanon and the absence of heavy handling facilivies ar all points 1o s,

The pacldng, marking and documentation within and ootide the packages shall cotnply
strivtly with such special tequitements as shall be expressly provided for in the Conteact,
inchuding adlitional eequirernents, if any, specified in the SCC, and 10 any other frisiruet lons
vrilered by the Purchaser.

Trans [T T

Unless otherwise specified in the SCC, responsibility for aranging oansprortation of the
Cinods shall be it accordance with the gpecified Incotenm:.
Warranoy

The Suppher warranes thal all the Goods are new, wised, and of the most fecent oF careent
madels, and that they ncorporate all recen Hprovements 1o drz.ibm and matenals, unless
provided oitherwse in the Contmct,

Subject to GCC24.1b), the Supplier further warmanes that the Gonds shall be foee from
defects adsing from any act or ormission of the Supplier or ansing from design, materials and
wotkmanship, undet normal use in the conditions prevailing in Bhutan.

Unibess etherwise specified in the SCC, the waranty shall remain valid for twelve (12) months
ot 18 montly frofn the day of supply or from the date of putting the ftem o use 25 the cise
may b,

Upoen tecespr of such notice, the Supplicr shall, within the penod specified i the 5L,
expeditivusly repair or replace the defecove Goods or patts thereof, ar no cost tw The
Parchaser.
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It, bving been notified, the Supplier tads 1o remedy the defect within the period specificd m
the S0, the Purchaser may proceed to take within @ teasonable penod such temedil action
as e he necessary, at e Supplier’s risk and expense and withvul piejudice o any orhcr
rights which the Purchuset may have agatnst the Supplier under G Contiact,

Liguidated Damage

Excent as provided for inder GOCI3, i the supplicr fails to deliver any ar all of the Crands
by the dares} of delivery ar fails o perfoom the Related Services within the penod specihed
in the Contract. the Paechaser may, withous prejudice to all ns other remedies under the
Contraet, deduct from the Coneract Poce, ax hguidated damages, o sam cquvalent to  the
percentage  specified o the SCL of the delivered price of the defayed Goods or
unperformed Services for cach day  or pam thereof of delay untl actual debivery or
performaice, ap to a meaxiinum deductdon of the percentage Epm"jllnd in those SCC, Chice
e maximum is resched, the Purchsser may rerminare the Conteact pursuant to GUCAT,

Limitation of Liability
Txcept m cases of gross neglhgence oz wilful miseonducs

a) neither party shall he liable to the orher parey, whetber i enneract, tort or otherwse, for
ansy indirect or conseguential loss or damage, loss of use, lsss of production, or loss of
arafits or mteecst costs, provided thas dus exclusion shall noc apply o any nbliganon of
e Suppler to pay hquidated damages to the Purchaser; and

bt the apgregate lability of the Suppher to the Purchaser, whether nnder the Contract, in
rort or otherwise, shall not exceed the toral Contract Price, provaded that thiz limianon
shall nat spply to the cost of wepaitmg o replacing defective equipment, or to any
cbligntion of the Suppher to indemnify the Purchaser with fespect to patent
mfringement.

Inzmrmnoe

Unless otherwise specified in the SCC the Goods supplied mder the Cantract shall be fulky
insured, in a freely conversble currency from an elpble country, apainst loss or damage
wcidentsl o manufacture or acqusibon, anspotlalion, swrage amud delivery, n accordance
with the applicable Incoterms oz i the manies specified in the SO

1K
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Change in Laws and Regulations

[E: sifret ﬂ1_|_|_1_-. {SU} l:l.ﬂ[.-'i r!-ti.-:l.: o the date of Tiid subrission, any Lawr, I-E'gulatl'!ln, prdinance,
crder or belaw having the farce at law i3 ceacted, protoulgated, abrogated o changed in
Bt (which shall be desmed to inchude sy change in interpretation ot spplication by the
competent authodties) that subsequenily affeces the Delivery/ Completion Schedule andfor
the Contract Price, then such Delivery /Completion Schedule and/or Conteact Prce shall be
correspondingly increased or decressed, o the extenc that the Supplier bus therchy been
atfected in the performance of any of its obligsuons under the Contracs. Notwithstanding the
furepuing, such additional or reduced cost shall not be sepazately paid or credsted i the same
has already been accoutted Sor in the price adpstment provisions where applicable, In
accordunce with GCC13.2,

Force Mapeure

The Supplier shall nor be Hable fur fotleinere of its Performance Secursy, Buuidated damapes
o termitation for default i and to the extent that i's delays in pertormance oe other falue
to petlorm i obligaticts nider the Cottrace 15 the result of an event of Force Majeare.

For pusposes of this Clase, “Force Maieure™ means an event of siuation beyond the contral
of the Supplier that i not foresecable, is unavoidable, and its ongin is tet due oo sepligence
or lack of care on the part of the Supplier. Such cvents may inclade, but not be limited 1o,
acts of the Purchaser in its sovercion capacity, wats or revolutions, fires, floods, cpedemics,
quarantine restrictions and freight embargoes.

If a Foree Majeure simation arises, the Supplier shall promprly notfy the Purchaser in writing
of such condidon and the cause thereol, Unless otheowise diseceed by the Purchaser o
writinp, the Supplicr shall continue to perform its obligations under the Contract o5 far as i
ressonably practical, and shall seck all reasotiable alfernative means for performance oot

prevented by the Force Majouee event.

Changﬁ: Oeders and Conteanct Amendments

The Purchaser miaw at any ome order the Supplier through notice in accoedance wath GCC 7
t pmke changes within the genersl scope of the Canteact in any one or morwe of the
tollowing:

a! drawings, designs or specifications, where Goods to be furnished under the
Conteact 18 to be specifically mamafacrared for the Purchaser;

19
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by the method nf shipment or packing e plice of delivery; and the Related Services o be
provided by the Suppler.

If any such change cawses an mereise of dectense in the cosc of, or the tme required For, the
Supplier's petformance of zny provisions undet the Contracr, an equisible sdjustment shall be
made in the Concract Price or in the Delivery/Complenon Schedule, or both, and the
Conrract shall sccordingly be amended. Aoy claime by the Supplier tor adjusimeat under this
Clanse pust be asserted within thirty (30 days from the date of the Suppliet's receipt of the
Purchaser's chunge ordez.

Prices to be charped by the Supplier for any Related Services thar might be needed but which
were tol inchided in the Contract shall be agreed upon in advance by the partics and shall not
cxceed the prevailing rates charped o other patties by the Supphcr for sumilar services

Suhiect 1o the above, na vadation in or modificanon of the texms ot the Conrtact shall he
macle excepr by written amemndiment by the partics.

Fxrenainn of T ime

Lf ar any dme dutng performance of the Conmact the Supplier or its subcontractors shiould
eucointer condinnns impeding dmely delivery of the Goods or completion of Related
Services putsuant to GUC20, the Supplier shall promptly nonfy the Purchaser i writimg of
the delay, the likely duration, and s caunse. As soon as practicible alter receipt of the
Supplicr’s notice, the Purchaser shall evaluate the sitvaton and may at s discretion exoend
the Supplier’s tme for performates, m which case the extension shall be ratibied by the
paracs br amendtent ol the Contace

Except n case of Force Majenre, as provided under GOCES, delay by the Suppler in
the performance of its Dedivety and Completion obligations shall render the Supplier lable 1o
the impositon of liquidated damages pursaant 10 28, uniess an extension of tiee i aprteed
wpon, pursuant o (CCR 1

Export Restiiction

Motwithstanding any obligadon under the Contract to complete all export tommabites, aiy
export resttictions arebutable to the Turchuser, o Bhaatan, or to the ase of the
products fGoods, svatems or services tw be supplied, which anse feom trade repulsnons frorm
i country supplving those produces/Goods, svetems or servicss, and which subsmannally
impede the Supplier fom meeting s obliganons under the Contract, shall release the
Supplier from the ohligadon to provide deliveries or services, always provided, however, that

20
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the ._""-1,11-_|-PI1|;-T catt demonsrmane o the satsbcton ol the Porchazer that ir has mm]_'f-l-'n'-Tf‘-d all
formalities in 4 tmely maooee, wcludiog applying for pecmits, authonranons and heenses
necessury for the expott af the products /Goods, svstems of services under the terms of the
Cemteact. Termination of the Contract on s basis shall be for the Purchaser’s conventence
proesmant o GLUELA,

T ey tioms
Terminagon for Detaal:

4] The Purchaser, withous prejudice to any other remedy for breach of Conrrace, by wiitten
neitics of defauls sent to the Supplier, may teenenare the Contract in whole of impase

LIF the Supplier fails o deliver any or all of the Goods warhin the penod specified b
the Cenrract, or within sny extension thereof granted by the Purchaser pursuant
oo GCC35.1; o

1.1t the EI_]EIPIII;T [uils eo }‘.u::fcu::n anr rrthet I:_I-ll_bl‘iH‘SIHLI:I'I under the Contract; or

1iiif the Supplier, in the judgment of the Purchaser has enpaged in Fraed anid

carruptian, 25 defined in GUCA, i competing for of 1o execisting the Confeace.

b In the event the Purchaser rerminares the Contract in whole or in parr, pursuant to
C—H:::CE?_1H:.I ihe Purchaser may jProvice, ol suck werms and i such manner as oo
deems appropeiate, Goods or Related Services ainilar 1o those undebiversd o ooe
nerformed, and the Supplicr shall be liable w the Purchaser for any addmonal costs for
such sitnilar Goods or Belated Setvices. Wherever the Conteace iz sermitiated o past, the
Supplier shall contirmee performance of the Contmact to the extent sot terminsted.

Termination for Insolveno:

The Purchaser tnay at any mme terminate the Conttace by giving nooce to the Supplier i the
Sapplier broomes banbkrupt of otherwise insclrent In such ewvent, rerminadon shall be
without compensation to the Supplier, provided that such teeminadon shall not prejsdice o
affect any nght of action or remnedy that has accroed or will accrue theseafter oo the
Purchaser.

I'comination for Converiieee.
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The Purchaser, by notice sent to the Supplier, may terminate the Contrace, in whole or in
part, at any ome for its convemence, The nooce of rermnation shall specify chat
terraination 15 for the Purchaser's convemence, the extent to which pecformance of the
511Fp]j121 uwinder the Conteact 15 tesrmnabed, wnd ithe duie LILIEIL which such berrd o
becomes cffecnve.

The Goods chat are complere and ready for shipment wichin cdety (30) dayz afier the
Supplier's receipt of notice ol terminaton shall be accepted by the Purchaser at the
Conrract teems and prices. Fog the remaining Goods, the Porchaser may elece:

(] Tohave any portion completed and delivercd at the Coatract terms and prces.
and/ oz

{iij to cancel the remainder and psy to the Supplier an agreed amount for pardally
completed Goods and Related Services and For materials snd pars previeusly
pracured by the Suppliet.

[ Agsirminent
=

38.1. Neither the Purchaser nor the Supplier shall assiygn, in whele or in par, their oblizgations
under this Contract, except with the prior written consent of the ather party,

dhi
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SECTION VI CONTRACT FORMS

I. Contract Agreement

THIS AGREEMENT iz mmde an ooooovins
BEFEFTREN

& Purchaser tegistered under the ooooooni. 0 fawr of Bhulon and having ik
principsl place of business at Puro, Bhutn (herein after called "“The Purchaser™),

angd

iiniert same of Sappdier] incorporated under the laws of e awsiry of Sagidirand having s
poncipal place of business sat e addres of Yappdierhercin after called “the Supplier”™).

WIHERE A% The Puschaser nvited Bids for cermain Goods and relared services, viz, Seierd S
et oo awd Serviz fand has accepred a Bid by the Supplier for the supply of those Goods and
Services m the awm of feerd Condrad Price fr gords and fiperes, exreiesd i the Congract cerensyf riherein
artes called® the Conmact Poce™).

NOWTHIS AGREEMENT WITNESSETHASECH LOAWS:

1, Ty this Agreemene words and expressions shall have the satne mean I'l.‘,ai[_'lt'l:.'l:i.‘."l.'l}" assimed
r them in the Condinogns of Contract seferecd oo,

2, The following documents shall constinae the Contracr berween Th Purchasee and the
Suppler, and each shall be read and constoeed as an integeal part of the Conteact, vz

Y] Thiis Comract _-"!|._I:z;.i.'-::,-:.'-:I:l:|.-|.-'|:|I.;|
i The Parchaser’s Metneaton of Avwdird of Conteact;

feh Integrity Pact;

s The Specil Conditions of Conrract;

{eh The General Conditions of Contracg

() Technical Requirernents {incladiey Schedule of Supply and Technieal Specifications.)

el The supplics's Bid and onginal Proce Schedules;

) The torin of Perfotinaice f‘ii‘.-l'_'lll‘ill':.-"r

iL} The form of Bank Guatantes for Advance Payment;

i Minutes of Contact Negotiaton Meetng (2f any)

) STaient fave ey osber docomenitn) fomerng part af the Contract]

A This Contract shall prevail overall other Comtract documents. In the even: of any

qlisq_-.rve-rp:nu,::, o ingonsisiency withm the Conrract docwments, then the docutments
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shall prevad in the order hzred abowve.

In cunsidetation of the payments to be mude by 'The Purchaser to the Supplier as hereinatter
mentoned, the Supplier hereby covenants with The Purchaser (o provide the Goods and

Services snd o emedy defects thercin in cottutinity in all respects with the provisions ot the
Coitact.

The Purchaser herchy covenants to pay the Supplier in consideration of the provision of the
Goods anid Relzzed Services and the semedying of defects therein, the Conteact Prace or such
athers utn 45 1y be come pay able under the provisions of the Coatract wt the funes and in
the manter presceibed by the Conteact.

IWWTTNESS where of the partes here to have caused this Agreement to be executed 1
sccordance with the laws of Bhumn on the day, month and vear mdicated shove.

For and on behalf of the Porchaser

Signed: [mrer cyneiee, gt gl dangp]

[n the capacity of (Gt Sl o arher aprugeale daignation]

In the presence of Feet dgaatre] e idoatjioation of wificial @rinssi]

Forand cn behalf of the Supplier

W e b

Signed: [t stinatre of awtboriged presentatives) of the Suppieer, aifise fyad siamp]
i the capacity of feeert Béde or ather apdeapsiate depguation]

i the presence of Fuwer mgyraiieer] (it oo of affivial watmers]

L2
I
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IL. Performance Secunoy

S0 Bamd, a mvgaesie By Gbe s Badider, shadl (Y dm Sl S i aceordlanse wmih (e ST g ndiaied;

15 i O PN SRR P, s = el [frerd dede far day, meonid, ard year) of Bed roleeesrion)|

B |driere semadie mumeder]

R T PR s s o ron i P e o i e ) o O R |esers mame af the Prder]

b L T e [mserd pmpiiete mame of Cnaraiord
Benefcian: (oo A b AT AR A e | rsars cimsiodets weeme ol Be Parreiiaser]
PHEFORMANCE GITARAMN TR T4 . oo s iiaiinsim s e radso s ra dass s siaiasanaripare [emiert

Frrfurmanee Craoraniee mnin

Ar the request of the Supplier, whereby irrevocably undettale to pay pou any sumisinoer exceeding

aierd caaantily in fimires awd i eerdiiupon receipt by us of your frst demand in writing declanng the
Suppher to be in default under the Contract, withour eawl or srgument, or vou needmyg to prove

or to showgrounds or rewsuns tur your detnand or the sum specified thenen,

This Guatsntes shall expire no lster than the., vawme v dnm e veann s SAETT MAEERTYCEY OF, e
arntiy finsert yar] and any demand Tar payment uﬂdrr It friust |.ur rm.:mrd by us at this office on o
before that date. We apree to o tmetime extension of this Guarntee for a period aot o
ERECEE. . 1o cvnninns s rennsanwae oo [N SRR one peariin tesponse o the Purchaser's written request
tor ﬂ.u:h extersion, smh rejuest fo be presented to v betore the expiry of the Guarantee,

rpnatures of gavborisad veprerentative of the bank and the Suppiier]

The Rawd rhall inperd the amasitc) shecefied s phe SO gnd denvminated, ar {.-'w.-.-;.'z".-.d' iR R SO wither
i dhe suirerniyfBer) of phe Coutrastor o froely coneertilile surronry avghlabils o e Parcbaser,

o Liale exfapdinbed in aovwritanee wrty Chanse {64 of the Coewerad Condittons of Congract"UOC" The
Purcharer shondd wore fhal in the event of ae exvtenston of the tove to peform the Cantrar, the Parcbaser
wendd noed fo yequect an exteniton of thir Coaransee froms ehe Dank, Suoh regquest monst b in wrileng and
mrwsi o mads frrar o the exgnadion date cxlainisied in the Croaranioe,

1=d
wm
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IIL. Bank Guarantee for Advance Pavment

[ The vand, ar requeated by the snevessfd Bidder, stwli 83 in this form in aecovdanse with the invtractians indicated. ]

LERRYRE o v e smnn ynays L PN P Pty it ML e [triert ade {ws ey, mvorih, awd pear) of B arbneiion)
Tender e v nen i b L [ERERrE deRar R

Mg od the Terden. .o e nessnssn s vnssnsssseviine SRR Smicafiihe Sondery,

Bank's Brands b O a0 [Eniert vompiete Mame af Craarantor]

BeneReidty: ...cousiiiiiidi i seaaa s ss S PRI DN and aefdeens of e Pz,.h-&,-;:@r_,-"

ADVANCE PAYMENT GLUARAN TR 0. i ind aaissd an s oisssasmcrss s e ks sha e e

et Advance Paywdnt Crianangee wa, |

Ak the rej st ol the ;‘ihpiﬂmn wrherely ifmx'ﬁl.;itl.:-]}' undlettake to pay you any sum oo sums oot
esoeesilting 1 Dotel aRAROIMIEAEE o v o e e s LR L L e e e e e T e T
amaxri(y) in fgeres and sords! upon eeeipt by us of vour fst demand in wiiting declaring that the
supplier is in breach of its ohlbgation under the Contract beesuse the Supplier used the advance
payment for purposes other than toward delrrerr of the Goods.

It 1= a condition for any claim and payment ooder this Guarantee o be made thet the advance
pavment referred  ® abowe  fmust have been  received by the Supplier in e accouns

L L AN A8 08 A A N A LA A Al A A A s ey Jinress aoman memiier g domeisle of the accomrt!

This Guarenzee shall remain valid and i full effect feom the date of the gdvarice payment receivaed
by the buppher wmder the Conttact wnul ... cemrenenn o ey gl We apree tn o one e
extension of this Guarantee for o petiod not to exceed oo Jhe mmdaeiy ) Lo yeer),

i eespanse o The Purchaser's weitten reguest [or such extension, such request m he presented 1o
s Lefore the expive of the Guaranee,

Fgmaatiralsl ol wethurioed ptmwesericaivels) of Bhe bawk)

1. The bonk shall invert the amewniis) speetfied in the SCC and denominated, wy specified in
the SCU, elther dn the currencyviles) of the Comtract or g freely convertlble currency
acceptable ta the Purchaser
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Tupsrt 2he Dralivery date stipularsd i the Contrac Dieltvery Sebestle, e Parbiarer dhasld wose thar i i
el of cint excvmoton af the time in perforny iy Contract, te Parobuier mosid sead & roguedt aw exfensiin o

iy Casieeranitve from the bank, Sach regaest st S o weiting and port Be meade pirive b Hhe exfarain dole
artatlebed tn te Gaaranies,

L




