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Invitation for Bids (IFB)
Ministry of Trade, Commerce and Food Security

Measurement Units, Standards & Services Department

Procurement of Designing, Developing, Implementing and Maintaining of
Digital Information System for Measurement Units, Standards & Services
Department

IFB No: MS/F/02/PROC/2023/05

1. The Chairman, Department Procurement Committee on'behalf of.the Measurement Units,
Standards & Services Department (MUSSD) iavites sealed bids from eligible bidders
for the Procurement of Designing, Developing, dmplementing and Maintaining of Digital
Information System for Measurement Units, Standards & Services Department. The
implementation period for design, develop and implementation is One (1) year and Support
and maintenance period Three (3) years.

2. Bidding will be conducted through the“National Competitive Bidding (NCB- Two
Envelope System : Single Stage = Two Envelope Bidding procedure) method specified
in the National Procurement Guidelines, and are opened to all eligible bidders as defined in
the Guidelines

To be eligible for contract award;sthe successful bidder shall not have been blacklisted.
Bidders must meet the following minimum qualification criteria for the contract award:

a) General “Experience; Bidder should have general experience in Information
Technglegy “Contracts in the role of contractor, subcontractor or management
contractor during at least last Five (5) years prior to the bid submission deadline;

b) g=Specific\Experience: Bidder should have successfully completed at least one (1)
Software/ERP/HR application development project with a value at least LKR 30
million within the last 5 years.

¢) JAverage Annual Turnover: Bidder should have minimum average annual turnover
of LKR 100 million calculated as total certified payments received for contracts in
progress or completed, within the last 3 years.

3. Interested bidders could obtain further information from Mr. Sanjeewa Gamage,
Development Officer, MUSSD, Mob: +94 717259368, Tel: +94 112182250/51,
Electronic mail address: measurementunitl0l@gmail.com from 0900 to 1600hrs in
working days, Commencing from November 06, 2023. Bidding document is also available
on  Measurement  Units, Standards &  Services  Department  Website
((https://www.measurementsdept.gov.Ik)) only for inspection purposes.

4. A complete set of Bidding Documents in English may be purchased from MUSSD office
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by interested bidders on the submission of a written application on a business letterhead, and
upon payment of a non-refundable fee of LKR 16,000.00. The method of payment will be
by cash.

5. Bids must be delivered to the address below para (6) at or before 3.00 p.m. on December
06, 2023. Late bids will be rejected. Bids will be opened soon after the bid closing in the
presence of the bidders’ representatives, who choose to attend at 3.00 p.m. on December
06, 2023. All bids must be accompanied by a Bid Security in the form of bank guarantee
of not less than Sri Lankan Rupees Seven Hundred Thousand (LKR 700,000.00)..

6. A Pre- Bid Meeting will be held at 10.30 am on November 17, 2023, at Measurement Units
Standards and Services Department, Admin Building 01, Account Branch, First Floor,
Mahenawatta, Pitipana, Homagama.

Chairman,

Department Procurement Committee

Measurement Units, Standards & Services Department,
Admin Building 01, Account Branch,

Mahenawatta, Pitipana,

Homagama.

November 06, 2023
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SECTION I - INSTRUCTIONS TO THE BIDDERS

This section specifies the procedures to be followed by Bidders in the preparation and
submission of their Bids. Information is also provided on the submission, opening, and
evaluation of Bids and on the award of Contract.

A. General

1. Scope of Bid 1.1 In connection with the Invitation for Bids indicated‘in
the Bid Data Sheet (BDS), the Employer,ias indicated
in the BDS, issues these Bidding Doeuments, for the
procurement of Information Technology (KI') Products
and Services as specified in Velume /2 -Section VI
(Schedule of Requirements) &I he name, identification,
and number of lots_(Contraets), of the International
Competitive Bidding (ICB)are provided in the BDS.

1.2 Unless otherwiseystatéd, throughout this Bidding
Document definitions and interpretations shall be as
prescribed™in Volume 3-Section VII (General
Conditions) (GC).

2. Source of Funds 2.1 Government of Sri Lanka (GoSL) shall provide the
finapcing required to meet eligible payments under the
Contract for which these Bidding Documents are
issued.

3. Corrupt Practices,, | 3.1 It is the policy of GoSL that the officials of the
procuring entity as well as Bidders, Suppliers, Service
Providers and Contractors and their sub-Contractors
under GoSL financed Contracts observe the highest
standard of ethics during the procurement and
execution of such Contracts, in pursuance of this
policy, the GoSL,;

(a) defines, for the purposes of this provision, the terms
set forth below as follows:

I. “corrupt practice” means the offering, giving
receiving, or soliciting, directly or indirectly,
of anything of value to influence the action of
any party in the procurement process or the
execution of a Contract;
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ii. “fraudulent practice” means a
misrepresentation or omission of facts in order
to influence a procurement process or the
execution of a Contract;

iii. “collusive practices” means a scheme or
arrangement between two or more Bidders,
with or without the knowledge of the
employer, designed to influence the action of
any party in a procurement progess or the
execution of a Contract;

iv. “coercive practices” meansy, harming or
threatening to harm, directly, or, indirectly,
persons, or their property. to influence their
participation in_a ‘procurement process, or
affect the execution of«aContract;

(b) will reject a proposal for award if it determines that
the Bidder recemmended for award has, directly or
through amyagent; engaged in corrupt, fraudulent,
collusive, or ceercive practices in competing for the
Contraet; and

(e). will 'sanction a party or its successor, including
deelaring ineligible, either indefinitely or for a
stated period of time, to participate in GoSL
financed activities if it at any time determines that
the firm has, directly or through an agent, engaged
in corrupt, fraudulent, collusive, or coercive
practices in competing for, or in executing, GoSL
financed Contract.

3.2

Furthermore, Bidders shall be aware of the provision
stated in the Volume 3- General Conditions (GC 47.1,
Termination for Contractor’s Default).

4. Eligible Bidders 4.1

A Bidder may be a private entity or a government-
owned entity or any combination of such entities with
the intent to enter into an agreement supported by a
letter of intent or under an existing agreement in the
form of a joint venture, consortium or association
(JV). In the case of a Joint Venture (JV):

(a) all partners shall be jointly and severally liable for

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
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the execution of the Contract in accordance with
the Contract terms, and

(b) the JV shall nominate one of the partners who
shall have the authority to conduct all business for
and on behalf of any and all the partners of the JV
during the Bidding process and, in the event the
JV is awarded the Contract, during Conptract
execution. This shall be evidence by submitting a
Power of Attorney signed by legally,authorized
signatories of all the partners.

4.2

A Bidder, and all partners constituting, the“Bidder,
shall have a nationality of an eligible country and shall
have legal rights to supply, IT produets and Services
under the Contract resulting, from these Bidding
Documents. A Bidder“shall"be deemed to have
the nationality, ofia country 1f the Bidder is a national
or is constituted, theerporated, or registered and
operates in conformity with the provisions of the laws
of that'country. This criterion shall also apply to the
determination “of the nationality of proposed sub-
Contraetors or Contractors for any part of the
Contract including related services.

43

GOSL considers a conflict of interest to be a situation
in which a party has interests that could improperly
influence that party’s performance of official duties
or responsibilities, Contractual obligations, or
compliance with applicable laws and regulations.
Bidders and Contractors under GoSL financed
Contracts, shall observe the highest standard of ethics.
GoSL will take appropriate actions, which include not
financing of the Contract, if it determines that a
conflict of interest has flawed the integrity of any
procurement process. Consequently, all Bidders
found to have a conflict of interest shall be
disqualified. A Bidder may be considered to be in a
conflict of interest with one or more parties in this
Bidding process if, including but not limited to:

(@) they have controlling partners in common; or

(b) they receive or have received any direct or indirect

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
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subsidy from any of them; or

(c) they have the same legal representative for
purposes of this Bid; or

(d) they have a relationship with each other, directly
or through common third parties, that puts them in
a position to have access to information about or
influence on the Bid of another Bidder, or
influence the decisions of the Employer régarding
this Bidding process; or

(e) A Bidder participates in more tham,one'Bid%in this
Bidding process. Participationy,byya Bidder in
more than one Bid will result in the
disqualification of all Bids in'whieh it is involved.
However, this doesmet limit the inclusion of the
same sub-Contraetor, ot otherwise participating
as a Bidder, in\more than one Bid; or

(f) A Bidder or any of'its affiliates participated as a
consultantiin the preparation of the design and/or
technical, specifications of the products and
services and/or other documents that are the
subject of the procurement under these Bidding
documents.

4.4

A firm that is under a declaration of ineligibility by
GoSL in accordance with ITB 3 at the date of the
deadline for Bid submission or thereafter, shall be
disqualified.

4.5

Bidders shall provide such evidence of their continued
eligibility satisfactory to the Employer, as the
Employer shall reasonably request.

4.6

In case a prequalification process has been
conducted prior to the Bidding process, this Bidding
is open only to prequalified Bidders.

4.7

Firms shall be excluded if by an act of compliance
with a decision of the United Nations Security Council
taken under Chapter V11 of the Charter of the United
Nations, the employer’s country prohibits any import
of goods or Contracting of works or services from that
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country or any payments to persons or entities in that
country.

4.8 Local Companies bidding for these tender of,Lacal
partners of Foreign Companies bidding fordhis tender
shall be registered under the Public Contracts /Act, No

3 of 1987.
5. Eligible IT 5.1 For the purposes of these Bidding Documents, the
Products and IT Products and Services means all:
Services (a) the required informatidfrteehnologies, including

all information processing and communications-
related _hardware, ‘software, supplies and
consumable items that the Bidder is required to
supply andwinstall under the Contract, plus all
associated,documentation, and all other materials
and preducts to be supplied, installed, integrated,
and “made operational (collectively called the
products in some clauses of the ITB); and

(b) the related software development, transportation,
insurance, installation, customization,
integration, commissioning, training, technical
support, maintenance, repair, and other Services
necessary for proper operation of the products to
be provided by the selected Bidder and as
specified in the Contract.

5.2 The IT Products and Services to be supplied under the
Contract shall have their origin in eligible source
countries as defined in ITB 4.2 above and all
expenditures under the Contract will be limited to such
IT Products and Services.

5.3 For the purposes of ITB 5.2 above - origin means
the place where through software development,
manufacturing, or substantial and major assembly or
integration of components, a commercially recognized
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Product results that is substantially different in basic
characteristics or in purpose or utility from its
components.

6. Intellectual
Property

6.1

By signing the Bid Submission Form, the Bidder
represents that it either is the owner of the Intellectual
Property Rights in the Products and Services offered,
or that it has proper authorization and/or license to
offer them from the owner of such rights. aAllful
misrepresentation of these facts shall be gonsidered
fraudulent practice subject to the provisions, ofiI B 3.1
through 3.2 above, without prejudiCes, of other
remedies that the Employer mayake:

7. Status of Sub -
Contractors

7.1

If it is allowed in the BDS for Sub-Contractors to
be nominated for certaii‘eempenents to be taken into
account in  assesSing “the = Bidder’s overall
qualifications, any\Sub-Centractor so nominated by
any Bidder isfautomatieally disqualified from being
a Bidder itselfyor a partner in a Joint Venture. Non-
complianceymay result in the rejection of all Bids in
which, the\affected firm participates as Bidder or as
partner m,aJoint Venture.

7.2

Anyafirm not participating as Bidder or as partner in a
Joint Venture may be proposed as a Sub-Contractor in
any number of Bids.

A firm which is a Bidder, whether as a single Bidder
or as a partner in a Joint Venture, cannot be a Sub-
Contractor in other Bids, except for the supply of
commercially available Hardware or Software by the
firm, as well as purely indicated services such as
installation/configuration,  routing training and
ongoing maintenance support.

7.3

If a Bidder intends to Sub-Contract major items of
Products and Services, it shall include in the Bid
details of the name and nationality of the proposed
Sub-Contractor, including vendors for each of those
items and shall be responsible for ensuring that any
Sub-Contractor proposed complies with the
requirements of ITB 3.
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7.4

Bidders are free to list more than one Sub-Contractor
against each item. Quoted rates and prices will be
deemed to apply, whichever Sub-Contractor is
appointed, and no adjustment of the rates or prices will
be permitted. The Employer reserves the right to
delete any proposed Sub- Contractor from the list.
This shall be done prior to Contract signature, by
deleting such unacceptable Sub-Contractors® in
Volume 3-Appendix 3 of Section 1X¢ (Contraet
Forms), which shall list the approved Sub=Contractors
for each item prior to Contract signaturemSubsequent
additions and deletions from the dist of,.approved Sub-
Contractors shall be performed iniaccordance with GC
Clause 20.

7.5

The Employer, wherenapplicable, may select only
some of the listed'Sub- Contractors in evaluating a
Bid. The criteria“for-selection will be set out in the
BDS.

8. Contacting the
Employer

8.1

From, theytimesef Bid advertisement to the time of
Contract,award, if any Bidder wishes to contact the
Employer on any matter related to the Bid, it should
do s, in writing.

8.2

If a Bidder tries to directly influence the Employer or
otherwise interfere in the Bid submission and
evaluation process and the Contract award decision, its
Bid may be rejected.

B. Contents of\Bidding Document

9. Sections of Bidding
Document

9.1

The Bidding Document consists of Volume 1, 2, and
3, which include all the Sections indicated below, and
should be read in conjunction with any Addenda
issued in accordance with ITB 11.

Volume 1 Bidding Procedures
Section | Instructions to Bidders (ITB)
Section 11 Bid Data Sheet (BDS)
Section 11l Evaluation and Qualification
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Criteria
Section IV Bidding Forms
Section V Eligible Countries

Volume 2 Requirements
Section VI Schedule of Requirements
Volume 3 Conditions of Contract and

Contract Forms
Section VII General Conditions (GC)
Section VIII  Particular Conditions (RC)
Section IX Contract Forms

9.2

The Invitation for Bids issued by the Employer is not
part of the Bidding Deecument and is intended for
references only. In gase ofyinconsistencies, the actual
Bidding Documents shall"prevail.

9.3

The Employer “is, not responsible for the
completeness of, the Bidding Document and its
addenda,if they were not obtained directly from the
sourcestated by the Employer in the Invitation for
Bids,

9.4

The Bidder is expected to examine all instructions,
forms, terms, and specifications in the Bidding
Document. Failure to furnish all information or
documentation required by the Bidding Document
may result in the rejection of the Bid.

10. Clarificatien of
Bidding
Decument, Site
Visit, Pre-Bid
Meeting

10.1

A prospective Bidder requiring any clarification of
the Bidding Document shall contact the Employer in
writing at the Employer’s address indicated in the
BDS or raise his enquiries during the pre-Bid
meeting if provided for in accordance with ITB 10.4.
The Employer will respond to any request for
clarification, provided that such request is received
no later than fourteen (14) days prior to the deadline
for submission of Bids. The Employer’s response
shall be in writing with copies to all Bidders who
have acquired the Bidding Document in accordance
with ITB 9.3, including a description of the inquiry
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but without identifying its source. Should the
Employer deem it necessary to amend the Bidding
Document as a result of a request for clarification, it
shall do so following the procedure under ITB 11 and
ITB 26.2.

10.2

The Bidder, may on notifying the Employer in
writing within the time stated in the BDS, visitdand
examine the site/s where the IT Products and Services
are to be installed and its surroundings and‘ebtain for
itself on its own responsibility all information that
may be necessary for preparing the Bid, anekentering
into a Contract for the provision of IT, Preducts and
Services. The costs of visiting site(s) shall be at the
Bidder’s own expense.

10.3

The Bidder and any of Its personnel or agents will be
granted permission by the Employer to enter upon its
premises and:lands¥or the purpose of such visit, but
only upon the ‘express condition that the Bidder, its
personnel, and,agents will release and indemnify the
Employer “and its personnel and agents from and
against alb liability in respect thereof, and will be
responsible for death or personal injury, loss of or
damage to property, and any other loss, damage,
costs, and expenses incurred as a result of the
inspection. No site visits shall be arranged or
scheduled after the deadline for submission of the Bids
and prior to the award of the Contract.

10.4

The Bidder’s designated representative is invited to
attend a pre-Bid meeting, if provided for in the BDS.
The purpose of the meeting will be to clarify issues
and to answer questions on any matter that may be
raised at that stage.

10.5

The Bidder is requested, as far as possible, to submit
any questions in writing, to reach the Employer not
later than one week before the meeting.

10.6

Minutes of the pre-Bid meeting, including the text of
the questions raised without identifying the source,
and the responses given, together with any responses

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) l4|Page




Section | — Instructions to the Bidders

prepared after the meeting, will be transmitted
promptly to all Bidders who have acquired the
Bidding Document in accordance with ITB 9.3. Any
modification to the Bidding Document that may
become necessary as a result of the pre-Bid meeting
shall be made by the Employer exclusively through
the issue of an addendum pursuant to ITB 11 and not
through the minutes of the pre-Bid meeting.

10.7 | Nonattendance at the pre-Bid meeting willynot be ‘a
cause for disqualification of a Bidder.

11. Amendment of 11.1 | At any time prior to the deadline forsubmission of
Bidding Bids, the Employer may amend the Bidding Document

Document by issuing addenda.

11.2 | Any addendum isstied shall, be part of the Bidding
Document and shallibe communicated in writing to all
who have obtained,the*Bidding Document from the
Employer in aceerdance with ITB 9.3.

11.3 | To give prespective Bidders reasonable time in which
to take ap addendum into account in preparing their
Bids,"the Employer may, at its discretion, extend the
deadline for the submission of Bids, pursuant to ITB
26.2.

C. Preparation of,Bids

12. Cost of,Bidding 12.1 | The Bidder shall bear all costs associated with the
preparation and submission of its Bid, and the
Employer shall not be responsible or liable for those
costs, regardless of the conduct or outcome of the
Bidding process.

13. Language of Bid | 13.1 | The Bid, as well as all correspondence and
documents relating to the Bid exchanged by the
Bidder and the Employer, shall be written in the
English language. Supporting documents and printed
literature that are part of the Bid may be in another
language provided they are accompanied by an
accurate translation of the relevant passages in the
English language, in which case, for purposes of
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interpretation of the Bid, such translation shall

govern.
14. Documents 14.1 | The documents comprising the Bid are listed in
Comprising the Section IV (Bidding Forms), in the Bidder Response
Bid Format (BRF). Bidders must use the BRF provided to

structure and submit their Bids.

14.2 | The Bid shall comprise two envelopes ‘Submitted
simultaneously, one called the Jechnicalh, #Bid
containing the documents listed inglable 1"(Bidder’s
Response Format — Technical( Bid ‘of Section 1V
(Bidding Forms), and the other the Price Bid
containing the documents, listed in Table 2 (Bidder’s
Response Format — Price Bid “0fSection IV (Bidding
Forms), both envelopes enclosed together in an outer
single envelope.

14.3 | Any other docUmentsiequired as listed in the BDS

15. Letter of Bid and | 15.1 | ThéBiddershall complete the Letter of Bid, including
Schedules the apprepriate Price Schedules, using the relevant

formssfurnished in Section IV (Bidding Forms). The

forms must be completed as instructed in each form.

16. Alternative Bids . 16.17 | Unless otherwise specified in the BDS, alternative
Bids shall not be considered.

17. Documents 17.1 | To establish the eligibility of the IT Products and
Establishing‘the Services in accordance with ITB 5, Bidders shall
Eligibility of the complete the country of origin declarations in the
LT Products and Price Schedule Forms, included in Section IV
Services (Bidding Forms).

18. Documents 18.1 | To establish its eligibility and qualifications to
Establishing the perform the Contract in accordance with Section 111
Eligibility and (Evaluation and Qualification Criteria), the Bidder
Qualifications of shall provide the information requested in the
the Bidder corresponding Bidder Response Format included in

Section 1V (Bidding Forms).

18.2 | Domestic Bidders, individually or in joint ventures,
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applying for eligibility for domestic preference shall
supply all information required to satisfy the criteria
for eligibility as described in ITB 38.

19. Documents
Establishing
Conformity of
the IT Products
and Services

19.1

The Bidder shall furnish the information stipulated in
Section IV (Bidding Forms), in sufficient detail to
demonstrate substantial responsiveness of its Bid to
the work requirements and the completion time.

19.2

For major items of IT Products and Serviceswhich the
Bidder intends to purchase or sub contractythe Bidder
shall give details of the name and nationality of the
proposed Sub-Contractors, thcluding manufacturers,
for each of those items. I addition, the Bidder shall
include in its Bid informatiomestablishing compliance
with the requirements specified by the Employer for
these itemssQuotediates and prices will be deemed
to applys.to whighever Sub-Contractor is appointed,
andgno adjustment of the rates and prices will be
permitted.

193

The written evidence of conformity of the IT Products
angd, Services shall be inserted into the tables that
ecomprise the Bidder’s response to items in Volume 2-
Section VI (Schedule of Requirements) in the form of
written descriptions, literature, diagrams,
certifications, and client references.

19.4

The Bidder will provide an item-by-item response to
the Employer’s Schedule of Requirements,
demonstrating what the Bidder will provide, and how
from a technical, functional, business or Service
perspective, as appropriate, its IT Products and
Services respond to the requirements. In
demonstrating responsiveness, the commentary may
include explicit cross references to the relevant pages
in the supporting materials included in the Bid.
Whenever a discrepancy arises between the item-by-
item commentary and any catalogues, technical
specifications, or other pre-printed materials submitted
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with the Bid, the item-by-item commentary shall
prevail.

19.5

A Preliminary Project Plan is required, the details of
which are described in Volume 2 - Section VI
(Schedule of Requirements).

19.6

A written confirmation that the Bidder aceepts
responsibility for the successful integration and,inter-
operability of all IT Products and Services as required
by the Bidding Documents.

19.7

For purposes of the commentafy“to be furnished
pursuant to 1TB 19.4, the Biddek shall\note that any
references to brand nameés, or medel numbers or
national or proprietary“standards designated by the
Employer in Volume 2, -"Section VI (Schedule of
Requirements) are‘intended to be descriptive and not
restrictive (exceptwhere’explicitly prohibited in the
BDS for specific items or standards). The Bidder
may substitute alternative brand/model names or
standards‘in its Bid, provided that it demonstrates to
the Bmployer’s satisfaction that the use of the
supstitute(s) will result in the IT Products and
Services being able to perform substantially
equivalent to or better than that specified in Volume
2 - Section VI (Schedule of Requirements).

20. Bid Prices

20.1

Unless otherwise specified in the BDS, Bidders shall
quote for the entire IT Products and Services on a
single responsibility basis such that the total Bid price
covers all the Contractor’s obligations mentioned in or
to be reasonably inferred from the Bidding Document
in respect of the design, manufacture, including
procurement and sub-Contracting (if any), delivery,
construction, installation, completion, acceptance,
commissioning and support of the IT Products and
Services as specified in Volume 2 - Section VI
(Schedule of Requirements). This includes all
requirements under the Contractor’s responsibilities
for testing, pre-commissioning and commissioning of
the IT Products and Services and, where so required
by the Bidding Document, the acquisition of all
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permits, approvals and licenses, etc.; the operation,
maintenance and training services and such other
items and services as may be specified in the Bidding
Document, all in accordance with the requirements of
the General Conditions. Items against which no price
is entered by the Bidder will not be paid for by the
Employer when executed and shall be deemed to be
covered by the prices for other items.

20.2

Bidders shall give a breakdown of the priees in the
manner and detail called for in the PricesSchedules
included in Section IV (Bidding Forms)s

20.3

The price of items that the Bidder has left blank in
the cost tables provided in the BRF shall be assumed
to be included in the “price,of other items. Items
omitted altogether’ from,the, price tables shall be
assumed to be omitted from the Bid and, provided that
the Bid is substantially responsive, an adjustment to
the Bid, price ‘will be made during evaluation in
accardanee Wwith 1TB 42.1(c) (i).

20.4

Wnit “prices” must be quoted at a level of detail
appropriate for calculation of any partial deliveries or
partial payments under the Contract, in accordance
with the Implementation Schedule in Volume 2 -
Section VI (Schedule of Requirements), and with
Volume 3 - GC and Appendix 7 (Terms and
Procedures for Payment). Bidders may be required to
provide breakdown of any composite or lump-sum
items included in the price tables.

20.5

The prices for IT Products and Services are to be
expressed and shall be defined and governed in
accordance with the rules prescribed in the edition of
Incoterms specified in the BDS, and quoted in the
appropriate columns of the cost tables in the BRF as
follows:

(@) Products supplied from outside the Employer’s
country:

Unless otherwise specified in the BDS, the prices
shall be quoted on a CIP (named place of
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destination) basis, exclusive of all taxes, stamps,
duties, levies, and fees imposed in the Employer’s
country. The named place of destination and
special instructions for the Contract of carriage are
as specified in the BDS. In quoting the price, the
Bidder shall be free to use transportation through
carriers registered in any eligible countries.
Similarly, the Bidder may obtain insurance
Services from any eligible source country.

(b) Locally supplied Products:

Unit prices of Products offered frem™within the
Employer’s Country, shall bé quoted op an EXW
(ex-factory, ex works, ex wakehouse or off-the-
shelf, as applicable) basis:

(c) Inland transportation:

Unless states ‘etherwise in the BDS, inland
transportation, “insurance and related local costs
incidental tozthe delivery of the Products to the
designated,Project Sites must be quoted separately
as‘a Service item in accordance with ITB 20.6,
whether the Products are to be supplied locally
or from outside the Employer’s country, except
when these costs are already included in the price
of the Products, as is, e.g., the case, when ITB
20.5(a) specifies CIP, and the named places of
destination are the Project Sites.

20.6

The price of Services shall be quoted in total for each
service (where appropriate, broken down into unit
prices), separated into their local and foreign currency
components. Unless otherwise specified in the BDS,
the prices must include all costs incidental to the
performance of the Services, as incurred by the
Contractor, such as transportation, travel, subsistence,
office support, communications, translation, printing
of materials, etc. costs incidental to the delivery of
the services but incurred by the Employer or its staff,
or by third parties, must be included in the price only
to the extent such obligations are made explicit in
these Bidding Documents (as, e.g., a requirement for
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the Bidder to include the travel and subsistence costs
of trainees).

20.7

Prices for Recurrent Costs beyond the scope of
warranty services to be incurred during the Warranty
Period, defined in Volume 3- GCC Clause 1.1 and
prices for Recurrent Costs to be incurred during the
Post-Warranty Services Period, defined in PC Clause
1 shall be quoted as Service prices in accordariGeswith
ITB 20.6 on the Recurrent Costs Form in‘detail, and
on the Recurrent Costs Summary Form i, cukrency
total. Recurrent costs are all-inclusive, of«the costs
necessary items such as spare parts, software license
renewals, labor, etc., needed forythe continued and
proper operation of the LT Preducts and Services and,
if appropriate, of the Biddex’s @wn allowance for price
increases.

20.8

The pricesgshall he erther fixed or adjustable as
specified in the BDS.

20.9

In the'easeof Fixed Price, prices quoted by the Bidder
shall be fixed during the Bidder’s performance of the
Cantract and not subject to variation on any account.
A, Bid submitted with an adjustable price quotation
will be treated as non-responsive and rejected.

20110

In the case of Adjustable Price, prices quoted by the
Bidder shall be subject to adjustment during
performance of the Contract to reflect changes in the
cost elements such as labor, material, transport and
Contractor’s equipment in accordance with the
procedures specified in the corresponding Appendix to
the Contract Agreement. A Bid submitted with a fixed
price quotation will not be rejected, but the price
adjustment will be treated as zero. Bidders are
required to indicate the source of labor and material
indices in the corresponding Form in Section IV
(Bidding Forms).

20.11

If so indicated in the BDS, Bids are being invited
for individual lots (Contracts) or for any combination
of lots (packages). Bidders wishing to offer any price
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reduction (discount) for the award of more than one
Contract shall specify in their Letter of Bid the price
reductions applicable to each package, or
alternatively, to individual Contracts within the
package, and the manner in which the price reductions

will apply.

20.12

If the BDS allows Bidders to quote separate ptices
for different lots (Contracts), and the award to‘@single
Bidder of multiple lots (Contracts), the methodology:
to determine the lowest evaluated responsivey,price
of the lot (Contract) combinations, “inclading any
discounts offered in the Letter @f Bid\is Specified in
Section 11l (Evaluation and Qualification Criteria).

21. Currencies of Bid
and Payment

21.1

The currency(ies) of the"Bidsshall be, as specified in
the BDS.

21.2

Bidders may‘be required"by the Employer to justify,
to the Employer’s satisfaction, their local and foreign
currencyyrequirements.

22. Period of
Validity of Bids

22.1

Bids shall remain valid for the period specified in the
BDSafter the Bid submission deadline date prescribed
by the Employer. A Bid valid for a shorter period less
than the period specified shall be rejected by the
Employer as non-responsive.

22.2

In exceptional circumstances, prior to the expiration
of the closing date period, the Employer may request
Bidders to extend the period of validity of their Bids.
The request and the responses shall be made in
writing. If a Bid Security is requested in accordance
with ITB 23, the Bidder granting the request shall also
extend the Bid Security for twenty- eight (28) days
beyond the deadline of the extended validity period. A
Bidder may refuse the request without forfeiting its
Bid security. A Bidder granting the request shall not
be required or permitted to modify its Bid.

23. Bid Security

23.1

The Bidder shall furnish as part of its Bid, either a Bid-
Securing Declaration or a Bid Security as specified in
the BDS, in original form and in the amount and
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currency specified in the BDS.

23.2

The Bid Security shall be a demand guarantee in
any of the following forms at the Bidder’s option:

(@ anunconditional bank guarantee;
(b) an irrevocable letter of credit; or
(c) acashier’s or certified check;

from a reputable source from an eligible country. The
Bid security shall be submitted either usingithe Bid
Security Form included in Sectioffwl) Bidding
Forms) or in another substantialys, similar format
approved by the Employer prior,to Bid submission.
In either case, the form must inClude the complete
name of the Bidder. The'Bid,seeurity shall be valid for
twenty-eight days (28)wbeyond the original validity
period of the Bid, ‘or beyond any period of extension
if requested undersJ Ba22°2.

23.3

Any Bidwpot acéempanied by an enforceable and
complianty, Bidw security shall be rejected by the
Employer as non-responsive.

234

TheyBid security of unsuccessful Bidders shall be
retarned as promptly as possible upon the successful
Bidder’s furnishing of the performance security
pursuant to ITB 49.

23.5

The Bid security of the successful Bidder shall be
returned as promptly as possible once the successful
Bidder has signed the Contract and furnished the
required performance security.

23.6

The Bid security may be forfeited:

(a) if aBidder withdraws its Bid during the period of
Bid validity specified by the Bidder on the Letter
of Bid

or
(b) if the successful Bidder fails to:

(i) Sign the Contract in accordance with ITB 48;
or
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(if) Furnish a performance security in accordance
with ITB 49.

23.7 | The Bid Security of a JV shall be in the name of the
JV that submits the Bid. If the JV has not been legally
constituted at the time of Bidding, the Bid Security
shall be in the names of all future partners as named
in the letter of intent referred to in ITB 4.1.

23.8 | If a Bid security is not required in the BDS, and

(@) a Bidder withdraws its Bid during the periodsof
Bid validity specified by the Bidder‘en,the Letter
of Bid, except as provided it ITBy22:2, or

(b) the successful Bidder fails to:

(i) sign the Contractin,aceordance with ITB 48;
or

(i1) furnishva performance security in accordance
with 1 TB 49;

the Empleyer may, if provided for in the BDS
declare,the Bidder disqualified to be awarded
a contract by the Employer for a period of
time as stated in the BDS.

24. Format and 24. 1% The Bidder shall prepare one original of the

Signing of Bid documents comprising the Bid as described in ITB
14 and clearly mark it —ORIGINAL. In addition, the
Bidder shall submit copies of the Bid, in the number
specified in the BDS and clearly mark them
—COPY. In the event of any discrepancy between
the original and the copies, the original shall prevail.

24.2 | The original and all copies of the Bid shall be typed or
written in indelible ink and shall be signed by a person
duly authorized to sign on behalf of the Bidder. This
authorization shall consist of a written confirmation as
specified in the BDS and shall be attached to the Bid.
The name and position held by each person signing the
authorization must be typed or printed below the
signature. All pages of the original Bid where entries
or amendments have been made shall be signed or
initialed by the person signing the Bid.
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24.3 | A Bid submitted by a JV shall be signed so as to be
legally binding on all partners.

24.4 | Any interlineations, erasures, or overwriting shall be
valid only if they are signed or initialed by the person
signing the Bid.

D. Submission and Opening of Bids

25. Submission, 25.1 | Bidders may always submit their Bids by mail or by
Sealing and hand. When so specified in the BDS,, Biddersyshall
Marking of Bids have the option of submitting theirBids electronically.

Procedures for submission, sealing and‘marking are as
follows:

(@) Bidders submitting'Bids,by.mail or by hand shall
enclose the original, and each copy of the Bid,
including ealternative Bids, if permitted in
accordafice With™ITB 16, in separate sealed
envelopesyaduly "marking the envelopes as
“ORIGINAL”, “ALTERNATIVE” and
“COPY”. These envelopes containing the
ariginal and the copies shall then be enclosed in
one single envelope. The rest of the procedure
shall be in accordance with ITB 25.2 and 25.3.

(b) Bidders submitting the Bids electronically shall
follow the electronic Bid submission procedures
specified in the BDS.

25.2 | The inner and outer envelopes shall:
(a) Bear the name and address of the Bidder;

(b) Be addressed to the Employer in accordance with
ITB 25.1;

(c) Bear the specific identification of this Bidding
process indicated in accordance with ITB 1.1;
and

(d) Bear a warning not to open before the time and
date for Bid opening.

25.3 | If all envelopes are not sealed and marked as
required, the Employer will assume no responsibility
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for the misplacement or premature opening of the Bid.

26. Deadline for
Submission of
Bids

26.1

Bids must be received by the Employer at the address
and no later than the date and time indicated in the
BDS.

26.2

The Employer may, at its discretion, extend the
deadline for the submission of Bids by amending, the
Bidding Document in accordance with ITB=dl\in
which case all rights and obligations of the\Employer
and Bidders previously subject to the deadline, shall
thereafter be subject to the deadline as‘extended.

27. Late Bids

27.1

The Employer shall not consideriany Bid that arrives
after the deadline for Submissten™ of Bids, in
accordance with ITB 26."AnyaBid received by the
Employer after thefdeadline, for submission of Bids
shall be declared. late, rejected, and returned unopened
to the Bidder.

28. Withdrawal,
Substitution, and
Modification of
Bids

28.1

A Bidder may withdraw, substitute, or modify its Bid
after'it hasjbeen'submitted by sending a written notice,
duly signedby an authorized representative, and shall
ingludea copy of the authorization in accordance with
IIB%24.2, (except that withdrawal notices do not
require copies). The corresponding substitution or
modification of the Bid must accompany the
respective written notice. All notices must be:

(@) Prepared and submitted in accordance with ITB
24 and ITB 25 (except that withdrawals notices
do not require copies), and in addition, the
respective envelopes shall be clearly marked
“WITHDRAWAL”, “SUBSTITUTION”,
“MODIFICATION” and;

(b) Received by the Employer prior to the deadline
prescribed for submission of Bids, in accordance
with ITB 26.

28.2

Bids requested to be withdrawn in accordance with
ITB 28 shall be returned unopened to the Bidders.

28.3

No Bid may be withdrawn, substituted, or modified in
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the interval between the deadline for submission of
Bids and the expiration of the period of Bid validity
specified by the Bidder on the Letter of Bid or any
extension thereof.

29. Bid opening 29.1 | The Employer shall conduct the opening of Technical
Bids in the presence of Bidders’ designated
representatives who choose to attend, and atdthe
address, date and time specified in the BDSwANy
specific electronic Bid opening procedures ‘fequired i
electronic Bidding is permitted in accordance, with
ITB Sub-clause 25.1 shall be as specified ifrthe BDS.
The Price Bids will remain unopened and will be held
in custody of the Employer until the specified time of
their opening. If the Technical Bid and the Price Bid
are submitted together.in"ene envelope, the Employer
may reject the entire Bid, “Alternatively, the Price
Proposal may, be, immediately resealed by the bid
opening committee for evaluation.

29.2 | First, envelopes marked “WITHDRAWAL” shall be
opened, and read out and the envelope with the
corresponding Bid shall not be opened, but returned to
theyBidder. No Bid withdrawal shall be permitted
unless the corresponding withdrawal notice contains a
valid authorization to request the withdrawal and is
read out at Bid opening. Next, envelopes marked
“SUBSTITUTION” shall be opened. The inner
envelopes containing the Substitution Technical Bid
and/or Substitution Price Bid shall be exchanged for
the corresponding envelopes being substituted, which
are to be returned to the Bidder unopened. Only the
Substitution Technical Bid, if any, shall be opened,
read out, and recorded. Substitution Price Bid will
remain unopened in accordance with ITB Sub-Clause
29.1. No envelope shall be substituted unless the
corresponding Substitution Notice contains a valid
authorization to request the substitution and is read out
and recorded at Bid opening. Envelopes marked
“MODIFICATION” shall be opened. No Technical
Bid and/or Price Bid shall be modified unless the
corresponding Modification Notice contains a valid
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authorization to request the modification and is read
out and recorded at the opening of Technical Bids.
Only the Technical Bids, both Original as well as
Modification are to be opened, read out, and recorded
at the opening. Price Bids, both Original as well as
Modification, will remain unopened in accordance
with ITB Sub-Clause 29.1.

29.3

All other envelopes holding the Technical Bitissshall
be opened one at a time, reading out: the name of the
Bidder, and indicating whether there is a medification
or substitution; the presence or_absence™efya Bid
security and any other details as the "Employer may
consider appropriate.  Only Technical Bids and
alternative Technical Bids read,out and recorded at Bid
opening shall be considered feryevaluation. No Bid
shall be rejected at Bid opening except for late Bids, in
accordance with"\I' By27.1,

29.4

The Employer shall prepare a record of the opening of
Technical Bids, that shall include, as a minimum: the
name of the Bidder and whether there is a withdrawal,
substitution, or modification and the presence or
absence’of a Bid security or a Bid securing declaration,
iflone was required. The Bidders’ representatives who
are present shall be requested to sign the record. The
omission of a Bidder’s signature on the record shall
not invalidate the contents and effect of the record. A
copy of the record shall be distributed to all Bidders
who submitted Bids in time.

29.5

At the end of the evaluation of the Technical Bids, the
Employer will invite Bidders who have submitted
substantially responsive Technical Bids and who have
been determined as being qualified for award to attend
the opening of the Price Bids. The date, time, and
location of the opening of Price Bids will be advised
in writing by the Employer. Bidders shall be given
reasonable notice of the opening of Price Bids.

29.6

The Employer will notify Bidders in writing who have
been rejected on the grounds of their Technical Bids
being substantially non-responsive to the requirements
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of the Bidding Document and return their Price Bids
unopened.

29.7 | The Employer shall conduct the opening of Price Bids
of all Bidders who submitted substantially responsive
Technical Bids, in the presence of Bidders
representatives who choose to attend at the address,
date and time specified by the Employer. The Bidder’s
representatives who are present shall be requésted\to
sign a register evidencing their attendance

29.8 | All other envelopes holding Price Bids'shalkbe.opened
one at a time, reading out: the name ofithe'Bidder, and
indicating whether there is “a modification or
substitution; the Bid Pricesincluding any discounts
and alternative offers, and“anyyother details as the
Employer may consider-apprepriate. Only Price Bids,
discounts, and alternative offers read out and recorded
during the apeningsef Price Bids shall be considered
for evaluation. Ne Bid'shall be rejected at Bid opening.

29.9 | The BEmployer shall prepare a record of the opening of
Rrice Bids,that shall include, as a minimum: the name
ofithe'Bidder, the Bid Price (per lot if applicable), any
discounts, and alternative offers. The Bidders’
representatives who are present shall be requested to
sign the record. The omission of a Bidder’s signature
on the record shall not invalidate the contents and
effect of the record. A copy of the record shall be
distributed to all Bidders who submitted Bids in time.

E. Evaluation and Comparison of Bids

30. Confidentiality 30.1 | Information relating to the evaluation of Bids and
recommendation of Contract award shall not be
disclosed to Bidders or any other persons not officially
concerned with such process until the publication of
Contract award.

30.2 | Any attempt by a Bidder to influence the Employer in
the evaluation of the Bids or Contract award
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decisions may result in the rejection of its Bid.

30.3

Notwithstanding ITB 30.2, from the time of Bid
opening to the time of Contract award, if any Bidder
wishes to contact the Employer on any matter related
to the Bidding process, it should do so in writing.

31. Clarification of
Bids

31.1

To assist in the examination, evaluation, qand
comparison of the Technical and Price Bids, and
qualification of the Bidders, the Employeramay, at its
discretion, ask any Bidder for a clarification ofiits Bid.
Any clarification submitted by a Bidder that'is not in
response to a request by the Employer ‘shall not be
considered. The Employer’s request for clarification
and the response shall be in writing. “No change in the
Technical Bid or pricesyin=the, Price Bid shall be
sought, offered, or'permitted, except to confirm the
correction of arithmetic Jerrors discovered by the
Employer in‘the evaluation of the Bids, in accordance
with ITB, 39.

31.2

If a'Bidderfdoes not provide clarifications of its Bid
by theidate and time set in the Employer’s request for
clarification, its Bid may be rejected.

32. Deviations,
Reservations,
and Omissiens

321

During the evaluation of Bids, the following
definitions apply:

(@) Deviation: is a departure from the requirements
specified in the Bidding Document;

(b) Reservation: is the setting of limiting conditions
or withholding from complete acceptance of the
requirements specified in the Bidding Document;
and

(c) Omission: is the failure to submit part or all of the
information or documentation required in the
Bidding Document.

33. Preliminary
Examination
of Technical Bids

33.1

The Employer shall examine the Technical Bid to
confirm that all documents and technical
documentation referenced in ITB Sub-Clause 14.2
have been provided, and to determine the
completeness of each document submitted. If any of
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these documents or information is missing, the Bid
may be rejected.

33.2 | The Employer shall confirm that the following
documents and information have been provided in the
Technical Bid. If any of these documents or
information is missing, the offer shall be rejected.

(@) Letter of Technical Bid;

(b) written confirmation of authorizationdo commit
the Bidder;

(c) Bid Security, if applicable; and

(d) Technical Proposal in accordance with ITB 19.

34. Responsiveness 34.1 | The Employer’s determmation of a Bid’s
of Technical Bid responsiveness is togbe based“on the contents of the
Bid itself, as defined in ITB 14.

34.2 | A substantially responsive Technical Bid is one that
meets the requitements of the Bidding Document
without matérial deviation, reservation, or omission.
A material deviation, reservation, or omission is one
that,

(a) wif accepted, would:

i. affect in any substantial way the scope, quality,
or performance of the IT Products and
Services specified in the Contract; or

ii. limit in any substantial way, inconsistent with
the Bidding Document, the  Employer’s
rights or the Bidder’s obligations under the
proposed Contract; or

(b) if rectified, would unfairly affect the competitive
position of other Bidders presenting substantially
responsive Bids

34.3 | The Employer shall examine the technical aspects of
the Bid submitted in accordance with ITB 19,
Documents Establishing Conformity of the IT
Products and Services, in particular, to confirm that all
requirements of Section VI (Schedule of
Requirements) have been met without any material
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deviation, reservation, or omission.

34.4

If a Bid is not substantially responsive to the
requirements of the Bidding Document, it shall be
rejected by the Employer and may not subsequently
be made responsive by correction of the material
deviation, reservation, or omission.

35. Nonmaterial
Nonconformities

35.1

Provided that a Bid is substantially responsive, ‘the
Employer may waive any nonconformity«in the Bid
that does not constitute a materialy, dewiatien,
reservation or omission.

35.2

Provided that a Bid is substantially responsive, the
Employer may request that, the Bidder submit the
necessary information ‘@redocumentation, within a
reasonable period 40T timey, to rectify nonmaterial
nonconformities inithe Bid related to documentation
requirementst Requesting information or
documentation‘en suech nonconformities shall not be
related t@ amy aspect of the price of the Bid. Failure
of theyBidder to comply with the request may result
in.theyrejection of its Bid.

353

Provided that a Bid is substantially responsive, the
Employer shall rectify quantifiable nonmaterial
nonconformities related to the Bid Price. To this
effect, the Bid Price shall be adjusted, for
comparison purposes only, to reflect the price of a
missing or non-conforming item or component. The
adjustment shall be made using the method indicated
in Section 111 (Evaluation and Qualification Criteria).

36. Evaluation of
Bids

36.1

The Employer will evaluate and compare the Bids that
have been determined to be substantially responsive,
pursuant to ITB 32, 33, 34 and 35. The evaluation will
be performed assuming either that:

(@) the Contract will be awarded to the lowest
evaluated responsive Bidder for the entire IT
Products and Services required by the Employer;
or
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(b) if specified in the Section Ill (Evaluation and
Qualification Criteria), Contracts will be awarded
to the Bidders for each individual lot, or slice
defined in  Section VI (Schedule of
Requirements) whose Bids result in the lowest
combined evaluated price for the entire IT
Products and Services required by the Employer.

36.2

The Employer shall use the criteria and methodelegies
indicated in ITB 36 to ITB 43. No other“evaluation
criteria or methodologies shall be permitted:

36.3

The Employer’s evaluation of a/Bid will'be made on
the basis of prices quoted in accordance with ITB 20.

37. Detailed
Evaluation of
Technical Bids

37.1

The Employer will carry out a detailed technical
evaluation of the Bids not previously rejected as being
substantially non-responsive, in order to determine
whether the technical aspects are in compliance with
the"Bidding Document. In order to reach such a
determination, the Employer will examine and
compare the technical aspects of the Bids on the basis
of the information supplied by the Bidders.

37.2

If the Employer has chosen to give weight to important
technical factors (i.e., the price weight, X, is less than
100 in the evaluation), that cannot be reduced to life-
cycle costs or pass/fail criteria, the Total Technical
Points assigned to each Bid in the Evaluated Bid
Formula will be determined by adding and weighting
the scores assigned by an evaluation committee to
technical features of the Bid in accordance with the
criteria set forth below.

(a) The categories of technical features that could be
evaluated are generally defined below and
specifically identified in Section Il (Evaluation
and Qualification Criteria):

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 33|Page




Section | — Instructions to the Bidders

(i) Performance, capacity, or functionality
features such as those that either exceed levels
specified as mandatory or desirable in Section
VI (Schedule of Requirements); meet the
Employer's business requirements, reduce the
Employer’s level of risk, or influence the life-
cycle cost and effectiveness of the Products
and Services

(if) Usability features, such as ease of use, ease of
administration and implementation, ofease, of
expansion, compatibility “with,_\existing
infrastructure, systems ang applications, which
influence life-cycle cost'and effectiveness of
the Products and Serwices.

(iii)The  thoroughness, “=reasonableness, and
responsiveness Of the Bidder’s preliminary
plans such,asithe project plan, implementation
plap; “and transition plan in assisting the
Employer, to successfully achieve its
reguirements.

(') The® thoroughness, reasonableness, and
responsiveness of the proposed arrangements
for support such as management and
coordination, training, quality assurance,
technical  support,  logistics,  problem
resolution, and transfer of knowledge, and
other such activities as specified in the Volume
2- Section VI (Schedule of Requirements).

(v) Other relevant factors, if any, listed in Section
Il (Evaluation and Qualification Criteria).

(b) As specified in the Section Il (Evaluation and

Quialification Criteria), appropriate features within
these technical categories will be identified and
given a weighting as part of the technical
evaluation.

37.3

Where alternative technical solutions have been allowed
in accordance with ITB 16, and offered by the Bidder,
the Employer will make a similar evaluation of the
alternatives. Where alternatives have not been allowed
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but have been offered, they shall be ignored.

38. Eligibility and
Quialification of
the Bidder

38.1

The Employer shall determine to its satisfaction during
the evaluation of Technical Bids whether a Bidder
meets the eligibility and qualifying criteria specified in
Section Il (Evaluation and Qualification Criteria).

38.2

The determination shall be based upon an examination
of the documentary evidence of the Bidder’s
qualifications submitted by the Bidder, pursuant te
ITB 18.

38.3

An affirmative determination shall*he ayprerequisite
for the opening and evaluation ofia Bidder’s Price Bid.
A negative determinatiofy, shall*wreSult into the
disqualification of theBid, %in which event the
Employer shall retyrn the upopened Price Bid to the
Bidder.

38.4

The capabilities ofy, the manufacturers and Sub
Contractors,proposed in its Bid to be used by the Bidder
willCalso hesevaluated for acceptability in accordance
with Sectiov 111 (Evaluation and Qualification Criteria).
Thetrparticipation should be confirmed with a letter of
intent between the parties, as needed. Should a
manufacturer or Sub Contractor be determined to be
unacceptable, the Bid will not be rejected, but the Bidder
will be required to substitute an acceptable manufacturer
or Sub Contractor without any change to the Bid price.
Prior to signing the Contract, the corresponding
Appendix to the Contract Agreement shall be completed,
listing the approved manufacturers or Sub Contractors
for each item concerned.

39. Correction of
Arithmetical
Errors

39.1

During the evaluation of Price Bids, the Employer
shall correct arithmetical errors on the following basis:

if there is a discrepancy between the unit price
and the total price, which is obtained by
multiplying the unit price and quantity, or between
added or subtracted subtotals and totals, the unit
or subtotal price shall prevail and the total price
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shall be corrected, unless in the opinion of the
Employer there is an obvious misplacement of the
decimal point in the unit or subtotal prices, in
which case the line item total as quoted shall
govern and the unit price or subtotal shall be
corrected.

if there is a discrepancy between words_and
figures, the amount in words shall prevail, unless
the amount expressed in words is related to an
arithmetic error, in which case theyameunt_in
figures shall prevail subject to (a)@bewve.

39.2 | If the Bidder that submitted the lowest”evaluated
substantially responsive Bid does,not accept the
correction of errors, itspBid ‘shall be declared non-
responsive.

40. Conversion to 40.1 | For evaluation"yand, comparison purposes, the
Single Currency currency(ies) “of the, Bid shall be converted into a
single clrkency asispecified in the BDS.
41. Margin of 41.1 | Unlessyotherwise specified in the BDS, no margin
Preference ofwpreference shall apply.
42. Evaluation of 42.1%¢| " The Evaluated Bid Price (P) for each responsive Bid
Price Bids will be determined as the sum of the Adjusted Bid

Price (AP) plus the Recurrent Costs (R); where the
Adjusted Bid Price (AP) is determined as:

(@) The price of the IT Products offered from within or
from outside the Employer’s country, in accordance
with ITB 20.5; plus

(b) The total price for all Services such as software
development, transportation, insurance,
installation, customization, integration,
commissioning, testing, acceptance, training,
technical support, repair, and any other Services.

(c) With adjustments for:

(i) Products and Services that are left out or are
necessary to correct minor deviations of the
Bid will be added to the total Bid price using
costs taken from the highest prices from

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 36|Page




Section | — Instructions to the Bidders

other responsive Bids for the same Products
and Services, or in the absence of such
information, the cost will be estimated at
prevailing list prices. If the missing Products
and Services are scored as a technical failure,
the relevant score will be set at zero

(ii) Price adjustment due to quantifiable.non
material nonconformities in accordance with
ITB 35.

(iii) Corrections to errors in _arithmetic,#%in
accordance with 1TB 39

(iv)Converting the amount resulting from
applying (i) to (ii) above,iffrelevant, to a
single currency imaccordance with ITB 40.

(v) The evaluation facters indicated in Section
Il (Evaluation and Qualification Criteria).

(d) The Recugrent “Costs (R) are reduced to net
present_valuesand determined using the following
formula;

N+M

Z +
(1 I)x
x=1

Where,

N = number of years of the Warranty Period, defined
in PC Clause 29.2 (C)

M = number of years of the Post-Warranty Services

Period, as defined in PC Clause 1

X = an index number 1, 2, 3, ... N + M representing
each year of the combined Warranty Service and
Post-Warranty Service Periods

Rx = total Recurrent Costs per year “x,” as recorded

in the Recurrent Cost Form

I = discount rate to be used for the Net Present
Value calculation, as specified in BDS.

42.2

If price adjustment is allowed in accordance with ITB
20.8, the estimated effect of the price adjustment
provisions of the Conditions of Contract, applied over
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the period of execution of the Contract, shall not be
taken into account in Bid evaluation.

42.3

If this Bidding Document allows Bidders to quote
separate prices for different lots (Contracts), and the
award to a single Bidder of multiple lots (Contracts),
the methodology to determine the lowest evaluated
price of the lot (Contract) combinations, includingiany
discounts offered in the Letter of Bid, is specCified\in
Section 111 (Evaluation and Qualification Criteria).

42.4

If the Bid, which results in the LoweStwEvaluated
substantially responsive Bid, is geriouslysunbalanced
or front loaded in the opinion of the Employer, the
Employer may require the Bidder to"produce detailed
price analyses for any“orwallitems of the Price
Schedules, to demgnstrate the internal consistency of
those prices with the megthods and time schedule
proposed. After evaluation of the price analysis, taking
into consideration the terms of payment, the Employer
may, requirémthat the amount of the performance
security. beincreased at the expense of the Bidder to a
level “sufficient to protect the Employer against
financial loss in the event of default of the successful
Bidder under the Contract.

43. Comparison of
Bids

43.1

The Employer shall compare all substantially
responsive Bids in accordance with ITB 42.1 to
determine the lowest evaluated substantially
responsive Bid.

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

441

The Employer reserves the right to accept or reject any
Bid, and to annul the Bidding process and reject all
Bids at any time prior to Contract award, without
thereby incurring any liability to Bidders without
specifying any reason. In case of annulment, all Bids
submitted and specifically, Bid securities, shall be
promptly returned to the Bidders.
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F. Award of Contract

45. Employer’s 45.1 The Employer reserves the right at the time of Contract
Right to Vary award to increase or decrease, by the percentage(s)
Quantities at indicated in the BDS, any of the following:

Time of Award (a) the quantity of substantially identical IT Products

and Services; or

(b) the quantity of individual Hardware;, Seftware,
related equipment, Materials, produ€ts,,and Other
Goods that are components of the'Rroject to which
this procurement applies; or

(c) the quantity of Installation,or other Services to be
performed,

From that originally:specified in Section VI (Schedule
of Requirements) (as amended by any Addenda issued
pursuant to ITB, Clawse 11), without any change in
unit prices orotheriitems and conditions.

46. Award Criteria | 46.1 The Employer shall award the Contract to the Bidder
whose, offer has been determined to be the lowest
evaluated responsive Bid and is substantially
responsive to the Bidding Document, provided further
that the Bidder is determined to be eligible and
qualified to perform the Contract satisfactorily.

47. Notification, of 47.1 Prior to the expiration of the period of Bid validity, the

Award Employer shall notify the successful Bidder, in writing,
that its Bid has been accepted. The notification letter
(hereinafter and in the Conditions of Contract and
Contract Forms called the -Letter of Acceptancel) shall
specify the sum that the Employer will pay the
Contractor in consideration of the execution and
completion of the IT Products and Services (hereinafter
and in the Conditions of Contract and Contract Forms
called Contract Price

47.2 At the same time, the Employer shall also notify all
other Bidders of the results of the Bidding, and shall
publish the results identifying the Bid and lot numbers
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and the following information: (i) name of each Bidder
who submitted a Bid; (ii) Bid prices as read out at
Bid Opening; (iii) name and evaluated prices (and Bid
score if weighted scoring system was used) of each Bid
that was evaluated; (iv) name of Bidders whose Bids
were rejected and the reasons for their rejection; and
(v) name of the winning Bidder, and the Price it
offered, as well as the duration and summary scope of
the Contract awarded.

47.3 Until a formal Contract is prepared,andyexecuted,
the notification of award shall constitute™a: binding
Contract.

47.4 The Employer shall promptly respofd in writing to
any unsuccessful Bidder, Whe,safter notification of
award in accordanceé to TEB%47.2, requests in writing
the grounds on whichits Bid was not selected.

48. Signing of 481 Promptly uponynotifieation, the Employer shall send

Contract the successful Bidder the Contract Agreement.

48.2 Within twenty-eight (28) days of receipt of the Contract
Agreement, the successful Bidder shall sign, date, and
return the Contract Agreement to the Employer.

Within twenty-eight (28) days of the receipt of
notification of award from the Employer, the
successful Bidder shall furnish the performance
security in accordance with the General Conditions,
subject to ITB 42.4, using for that purpose the
Performance Security Form included in Section IX
(Contract Forms), or another form acceptable to the
Employer.

49. Performance 49.1
Security

49.2 Failure of the successful Bidder to submit the above-
mentioned Performance Security or sign the Contract
shall constitute sufficient grounds for the annulment
of the award and forfeiture of the Bid security or
execution of the Bid Securing Declaration. In that event
the Employer may award the Contract to the next
lowest evaluated substantially responsive Bidder
whose offer is substantially responsive and is
determined by the Employer to be qualified to perform
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the Contract satisfactorily.

50. Adjudicator 50.1 Unless the BDS states otherwise, the Employer
proposes that the person named in the BDS be
appointed as Adjudicator under the Contract to assume
the role of informal Contract dispute mediator, as
described in GC Clause 52. In this case, a resume of
the named person is attached to the BDS. The proposed
hourly fee of the Adjudicator is specified in the BDS.
The expenses that would be considered reimursablete
the Adjudicator are also specified in the, BDS. If a
Bidder does not accept the Adjudicatorpropesed by the
Employer, it should state its nonZacceptanee in its Bid
Submission Form and make a counterproposal of an
Adjudicator and an hourly feg, attaching a resume of
the alternative. If the “suceessful Bidder and the
Adjudicator nominated imythe\BDS happen to be from
the same country, and this is not the country of the
Employer to@,the Employer reserves the right to cancel
the Adjudicator nominated in the BDS and propose a
new one.\IT by the day the Contract is signed, the
Employer and the successful Bidder have not agreed
O, the “appointment of the Adjudicator, the
Adjudicator shall be appointed, at the request of either
party, by the Appointing Authority specified in the PC
clause relating to GC Clause 52.1(e), or if no
Appointing Authority is specified there, the Contract
will be implemented without an Adjudicator.
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Section II - Bid Data Sheet

A. Introduction

ITB 1.1 | The number of the Invitation for Bids is: MS/F/02/PROC/2023/05
The Employer is: Director - Measurement Units, Standards & Services
Department
The name of the NCB is:
Procurement of Designing, Developing, Implementing and Maintaining .of
Digital Information System for Measurement Units, Standards«& ‘Services
Department (MSMIS)
The identification number of the NCB is: MS/F/02/PROC/2023/05

ITB 2.1 | Source of Funds Government of the Democrati¢ Secialist Republic of Sri
Lanka

ITB 4.1 | Foreign Bidders and Joint Ventures aré not allewed to bid.

ITB 7.1 | Sub Contracts are not allowed tasbid.

ITB7.5 | Not Applicable

B. Contents,of Bidding Document

ITB 10.1 | For Clarification of Bidyurposes only, the Purchaser’s address is:
Attention: Mr. Sanjeewa Gamage , Development Officer (Procurement)
Addresss Admin Butlding 01, Account Branch, First Floor, Mahenawatta, Pitipana,
Homagama.
Telephene®™Mob: +94 717259368, Tel: +94 112182250/51
E-mail. measurementunit101@gmail.com
Requests for clarification should be received by the Purchaser no later than 7
days prior to the Deadline for Submission of Bids.

ITB.10.2/| A site visit will not be organized by the Employer.

ITB 10.4 | A Pre-Bid meeting will be held:

Date: November 17, 2023
Time: 10.30 AM

Location : Admin Building 01, Account Branch, First Floor,

Mahenawatta, Pitipana, Homagama

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 42|Page




Section Il — Bid Data Sheet

C. Preparation of Bids
H% Any other documents submit with the Bid
Certified Business Registration
Audited Financial statements for immediately preceding Three (03) years
Copy of VAT registration
Documents to comply Domestic preference
|1-(|5_? Alternative Bids shall be permitted for the following Software, Productstand/or
' Services.
Not Applicable.
Iﬂ;% The use of specific item brand names and/or standardstis not prehibited.
In the interest of effective integration, cost-effective technical support, and
reduced re-training and staffing costs, Bidders are,required to offer specific
brand names and models for each component:
55? Bidder shall quote for the entire System and,Services on a —single responsibility
' basis unless exceptions are listed asfollows:
"No exceptions™
|2ng The Incoterms editionfis =—Ineoterms 2020
The Incoterm forquoting Goods, System Software and Services manufactured/
supplied within'the Employer’s country is: Delivered Duty Paid (DDP)
55% For (foreign)xGoods, System Software and Services supplied outside Sri Lanka
() shall“Beaguoted“on Delivered Duty Paid (DDP), inclusive of all taxes, stamps,
custem duties, levies & fees imposed in Sri Lanka except VAT for the Goods at the
time ofiinvoicing or sales transaction, if the contract is awarded.
ITB Prices of services must include all Taxes, Duties, levies, fees, whatsoever except
20.6 only VAT
|2'(|)'|&33 The prices quoted by the Bidder shall be Fixed
55?1 Bids are not being invited for individual lots (contracts) or for any combination of
' lots (packages)
|2'|1'? Bid prices shall be quoted only in Sri Lankan Rupees (LKR)
ITB The bid validity period shall be 119 days after the Deadline for Submission
22.1 of Bids, as specified below in reference to ITB Clause 26.
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The bid shall be valid until and inclusive of April 03, 2024

Iz-:lg-? Bids shall include a Bid Security issued by bank using the form included
' in Section IV (Bidding Forms).
The amount and currency of the bid security shall be ;
Sri Lanka Rupees Seven Hundred Thousand (LKR. 700,000.00).
The Bid Security shall be issued in favour of
Director
Measurement Units, Standards & Services Department
ITB Bid Security must be submitted using only the prescribed form includedhin this
23.2 Bidding Document.
Bid Security should be from a Commercial Bank and valid for 28,days beyond
the original validity period of the bid. i.e May 01, 2024
|2;|1'? In addition to the original copy of the bid, the number of'eapies is:
For Technical proposals one (1) Copy.
In addition, one softcopy of the techpical preposals must also be submitted in
PDF format.
However, bidder shall not iaclude amys,cost/financial proposals in technical
proposals. If the bidder includes ‘any financial proposals with technical
proposals or inside the techaical proposals envelop its bid will be rejected.
For Financial proposals onlysoriginal in a separate envelope. Please note that
only financial propesals suc¢h as Bid Form, Price Schedule Forms, Grand
Summary Cost'Table andall other relevant cost tables should be included.
NOTE;
(As ghis Rrocurement is —Single Stage-Two envelops, the Technical and
Financial proposals should be in two separate sealed envelopes and both
should be put in to one outer cover).
ITB The written confirmation of authorization to sign on behalf of the Bidder shall
242 consist of:

a.” If a bid submitted by a Limited liability company or a corporation; Power of
Attorney (either notarized or attested by an appropriate authority in the
Bidder’s home country) or a Board resolution certified by the company
secretary.

b. If a bid is submitted by a partnership: Power of Attorney shall be either
notarized or attested by an appropriate authority in the Bidder’s home
country.

c. If a bid is submitted by a Single Proprietor: Power of Attorney shall be
required only if the bid is signed by (i) person other than the single proprietor
who is the bidder; or (ii) a person other than the owner of a single
Proprietorship who is the bidder.
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D. Submission and Opening of Bids

I2'I5'I? Bidders will not have the option of submitting their bids electronically.
ITB Not Applicable
25.1 (b)
Iz-g? For Bid submission purposes only, the Purchaser’s address is:
' Attention: Chairman, Department Procurement Committee
Address: Admin Building 01, Account Branch, First Floor, Mahenawatta, Pitipana,
Homagama
The deadline for Bid submission is:
Date: December 06, 2023
Time: 3.00 pm
ITB The Bid opening shall take place at:
29.1
Address: Admin Building 01, Account Braneh, First Eloor, Mahenawatta, Pitipana,
Homagama
Date: December 06, 2023
Time: 3.00 pm
Iz'gB Electronic bid submission issnotipermitted.
1
E.sEvaluatiomnsand Comparison of Bids
!1-591) The curreney that shall be used for bid evaluation and comparison purposes
' to convert allpid prices expressed in various currencies into a single currency
is: Net,Applicable
H? A marginef preference shall apply.
. A margin of preference will be granted to eligible domestically develop software in accordance
with the following provisions: (Refer Public Finance Circular No 03/2020 dated 2020/10/9)
ITB The Net Present Value (NPV) discount rate (I) is : Not Applicable
42.1.(d)
ITB 45 | The Employer reserves the right to vary the quantities in Section IV (Schedule
of Requirements) by plus or minus 20%
ITB 50

The appointing authority of the Adjudicator is: University of Colombo /
University of Moratuwa will appoint Adjudicator as and when required

If an Adjudicator is proposed, then: The proposed hourly fee is LKR 10,000.00
The expenses that would be considered reimbursable to the Adjudicator are: will
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be decided as and when necessary.
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3. Evaluation of Bids

This section contains the criteria that the Employer will use evaluate and qualify bidders. The
bidder shall provide all the information request in the forms included in Section 1VV-Bidding

Forms.

3.1. Preliminary Examination of Technical Bids

The Employer shall confirm that the following documents and information havegbeen
provided in the Technical Bid. If any of these documents or information is missing; the
offer shall be rejected.

@) Letter of Technical Bid;
(b)  Written confirmation of authorization to commit the Bidder;

(c) Bid Security, if applicable; and

(d) Technical Proposal in accordance with ITB 19.

3.2. Eligibility and Qualification of the"Bidder

The Employer will review all Technical Bids submittedyto.determine whether the Bidder
is eligible and qualified (as per the Biddér’siQualification Criteria specified in this
Section I11) and whether each Bid is responsive using the following criteria pursuant to
ITB Clause 34 & 38.

a)

b)

The Bidders must meet the Eligihility and Qualification Requirements outlined in
Bidder’s Qualification” Criteria, specified in this Section 11l —3.7: Eligibility and
Qualification Requirements ofithe Bidder

The Bid is substantiallyscomplete in that it provides the information outlined in the
Bidder Response Fermat Section 1V — Bidding Forms (Employer assessment)

All Bids that satisfy the above criteria in item (a) and (b) will be considered for the
detailed teehnical evaluation.

3.3. Detailed, Evaluation of Technical Bids

The Employer will evaluate the Technical Bids pursuant to ITB Clause 37 using the
following criteria:

a)

b)

In order to evaluate the quality aspects of the Technical Bid, Bidder must state
comprehensively with sufficient details, how their Bid meets the Technical
Requirements specified in Section VI (Schedule of Requirements) Sufficient
documentary evidence shall be provided where applicable.

Bidder’s Technical bid must meet all the requirements stipulated in Section VI
(Schedule of Requirements) of this Bidding Document.
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3.3.1. Evaluation components and applicable ratings

During the evaluation process, the evaluation committee will assign to each selected
feature a whole number rating from 0 to 100, where 0 means that the feature is absent
and 100 for significantly exceeding the requirements.

Table 3.1: Criteria and Maximum Rating

1 Feature/requirement is absent and does 0
not meet requirement \:

2 Feature/requirement is present and \\
partially meets the requirements

3 Feature/requirement is present and meets ‘Q

minimum requirement

4 Feature/requirement exceeds the \ ) 95
minimum requirement «

5 Feature/requirement signi i exCeeds 100

the requirement

N

3.3.2. The T\ arks assigned for each category

Table 3.1: Technical Marks for each Category

S ion Criteria Marks Tech Form
tion proposed by the bidder 30 Marks

Application Software Functionality 15 4.3

Technical Solution (Database, integration, 4.3

. infrastructure, security...) 15

2 Experience of the bidder 15 Marks
2.1 Experience in Similar Projects 10 4.2.4/4.2.5
2.2 Experience in Other Projects 5 4.2.4/4.2.5

3 Strengths of Proposed Team 40 Marks
3.1 Project management team 6 4.5/4.5.1
3.2 Key Personnel 34 45.1
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Approach, Methodology, Project Plan &
4 Organization and Staffing 15 Marks
4.1 Technical Approach and Methodology, 7 4.4
4.2 Project Plan 3 4.4
4.3 Organization and Staffing 3 4.4/4.5.2
4.4 Support and Maintenance 2 4.4
100 Marks
3.3.2.1. Determining Bidder’s Technical Responsiveness

In order to be considered as “Substantially Responsive” to the technical requirements angdfto be

considered as eligible for the subsequent evaluations, a Bidder must satisfyathe *following
condition.

m
S.
T = [z l/loox Wil
— i=1
T = Total Technical Score

K = Criteria Number

n = Total number of Criteria

i= particular sub Criteria of each Griterion

m = Total Number offthe'sub*€Criteria of each Criterion
S;= Rating obtaified for,component given in Table 3.1
W; = Technical'weightage of i component given in

Total Technical Marks™(T) secured for the bid shall be equal or higher than 70%
(T>70%)«Any Bidyfailing to satisfy the above conditions will not be considered for further
evaluation and,their Financial Bids will be returned unopened.

3.4. Price Evaluation

The Lowest Evaluated Bid Price (Adjusted Bid Price plus the Recurrent Costs) will be
identified by the Employer pursuant to ITB Clause 42 based on the following criteria:

The Adjusted Bid Price will be calculated as follows;

(@) Price of Design Development and Implementation
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(b) Recurrent Costs
(c) Adjustments made for:
(i)  Arithmetic corrections
(i)  Domestic Preference
(iii) Net Present Value of Recurrent Costs (Not Applicable)

The Price Schedules, in which the above information must be presented, are given
in Section IV- Bidding Forms.

3.4.1. Quantifiable Deviations and Omissions

Quantifiable Deviations and Omissions from the contractual obligations: the
evaluation shall be based on the evaluated cost of fulfilling the “eontract in
compliance with all contractual obligations under this bidding document. The
Employer will assess the cost of such a deviation fekthe'purpose of ensuring fair
comparison of bids.

3.4.2. Time Schedule
Not Applicable

A Bid offering to achieve OperationalpAcceptance earlier than the maximum
number of weeks shall not be given credit for bid evaluation purposes.

3.4.3. Recurrent Costs

Since the operation andymaintenance of the system being procured form a major
part of thegimplementation, the resulting recurrent costs will be evaluated
according‘to the principles stipulated in ITB 42.1, including the cost of recurrent
cost itemsyfox, the initial period of operation stated below, based on prices
furnishedhy each Bidder in Price Schedule Nos. 4.11.2

3.44, Domestic Preference

A,margin of preference will be granted to eligible domestically develop software in accordance
withuthe following provisions: (Refer Public Finance Circular No 03/2020 dated 2020/10/9)

02. Software and Hardware industry

2.1. Software Products - The following procedure should be adopted when
purchasing software products (developed. customized, value added or software

as a SCI'\"iCC)Z
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212

8]

(98]

When bids are called for the procurement of software or Information
Communication ‘Technology (ICT) solutions estimated to be more
than Rs.02 million, preference must be given to Domestic majority
ownership firms' also offering software solutions with a minimum 25
percent local value addition. To ascertain local value addition, the
bidder should submit detailed cost breakdown of local value addition
along with the financial proposal and at the evaluation stage the
bidders should provide a certification from an authorized auditor
certifying such value addition and the cost breakdowns of foreign and
local components in USD and LKR. Value addition will include cloud
solutions and contribution of any of the following;

a) Local Material
b) Expertise (Minimum [Opercent of expertise out of 25percent
of local value addition).

¢) Local overheads Support/ Maintenance/Systems Integration.

. Such bidder that satisfies the requirement for at least 25percent local

value addition should be awarded 30percent preference for the prices
quoted by the respective bidder over the other bidders only in the
financial evaluation and not in the technical evaluation.

3.5. Combined Evaluation

The Employer’s evaluation of't€sponsiverbids will take into account technical factors,
in addition to cost factors. ‘An Evaltuated Bid Score (B) will be calculated for each
responsive bid using the follewing,formula, which permits a comprehensive assessment
of the bid price and the technical merits of each bid:

where;
o]

P Tow
T

Thigh

PIOWX n L(l—X)

Thigh

B=

Evaluated Bid Price

the lowest of all Evaluated Bid Prices among responsive bids

the total Technical Marks awarded to the bid
the Technical Marks achieved by the bid that was scored highest
among all responsive bids

Weight of the evaluated Bid Price (“X” in the evaluated Bid Score formula) = 80%

The bid with the highest Evaluated Bid Score (B) among responsive bids shall be
termed the Lowest Evaluated Bid and is eligible for Contract award, provided the
Bidder was pre-qualified and/or it was found to be qualified to perform the Contract in
accordance with post qualifications requirements stipulated in the Bidding Documents.
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3.6. Post Qualification (Due Diligence)

Pursuant to ITB 38, the Employer may, at its own expense, and to the satisfaction of the
Employer, require the Bidder with the Lowest Evaluated Bid to provide further
information on the request to substantiate claims and information included in its Bid.
This information may be subject to audit and review by the Employer and may involve
site visits/inspections, interview with the bidder’s clients referenced in the bid, and any
other measures to verify if the bidder is capable of performing the contract.

An affirmative post-qualification determination will be a prerequisite for award*ef\the
Contract to the Lowest Evaluated Bidder. A negative determination ,will, result th
rejection of the Bidder’s bid, in which event the Purchaser will preceed*to thefext
lowest evaluated Bidder to make a similar determination of thatBidder’s capabilities
to perform satisfactorily.
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3.7. Eligibility and Qualification Requirements of the
Bidder

Bidders shall demonstrate they are qualified to bid as part of the bidding process and
complete the forms set out Parts 1 and 2 in Table 1 under Bid Submission Form and
Qualification of the Bidder. The detailed forms are found in Section 1V Bidding Forms.

Criteria Compliance Requirement Documents

Submission

Requirement Bidder .
requirements

3.7.1. Average Annual Turnover

Minimum average annual turnover of 100 . Form 4.2.2
million calculated as total certified payments Must meet requirement
received for contracts in progress or
completed, within the last 3 years

3.7.2. Financial Resources

The Bidder must demonstrate access to, or Form 4.2.3
availability of, financial resources such as 4231
liquid assets, unencumbered real assets, lines
of credit, and other financial means, other
than any contractual advance payments to
meet:

Must meet requirement

(i) the cash-flow requirement: LKR 20
million

3.7.3.Experience

3.7.3.1. GeneralExperience

Experience undegInformation Technology Form 4.2.4
contracts in the rolelef contractor for at least
the last Eive'years (5)prior to the bid
submission,deadline,

Must meet requirement

3.%.3.2. Specific Experience in Contracts of a Similar Nature

Specific Experience: Bidder should have Form 4.2.5
suecessfully completed at least one (1) Must meet requirement
Software/ERP/HR project with a value at
least LKR 30 million within the last 5
years

3.8. Key Personnel and Details

The Bidder must demonstrate that it has the personnel for the key positions that meet the
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following requirements:

Bidder must propose a core project management and execution team composed of experienced
international and/or local experts/consultants, who will assume overall responsibility for the
implementation of this project. The project manager and all other team members should have
substantial experience in their specific technical and assigned areas. It is preferred if the key
staff proposed for the project are full time employees of the Bidder. Bidder must provide a
detailed staffing plan including resumes for the following key personnel.

Engineer

No | Position No of Full Minimum Specif!c Marks
People | Time/Part | Work Experience | j|located in
evaluation
1 Project Manager 01 Full Time 10 Years 5 6
2 Business Analyst 01 Part Time 10 Years 5 5
3 Software Architect 01 Part Time 10 Years 5 5
(Each Sprint, the SA
need to certified the
standard of the
product.) Need to
conduct the Code
Review.
4 | Senior Software 02 Part Time 6 Years 4 2X3
Engineers
5 | Software Engineers 03 Part Time 5 Years 4 3x2
6 | QA Lead 01 Part Time 5 Years 4 3
7 QA Engineers 03 Part Time 3 Years 2 3X1
8 Training Expert 01 Part Time 3 Years 2 2
9 IT Infrastructure and | 01 Part Time 3 Years 2 2
Implementation
Engineer
10 | Support / Help Desk 02 Full Time 1 Year N/A 2X1

Marks will be assigned: General qualifications: 20%: Adequacy for the assignment: 60%: Experience

20%

Bidder has to deploy specialized and trained manpower for the successful and timely
completion of the Project for the Purchaser. It is therefore mandatory that the key personnel in
the team have the following minimum qualification and work experience. The availability of
proposed Personnel for the Project will be verified by the Technical Evaluation Committee
during evaluation stage. If the proposed Personnel not available at the implementation stage,
then the person should be replaced by a better qualified person with the prior approval of the
Employer.
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3.9. Named Subcontractors

Not Applicable.
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Section IV - Bidding Fon@%
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4.1.

4.2.

4.3.

4.4.

4.5,

4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

Table of Contents and Forms

BID SUBMISSION FORMS - TECHNICAL BID

Table 1: Bidder Response Format - Technical Bid

Letter of Technical Bid

Qualification of the Bidder

4.2.1. Bidder Information Sheet 59

4.2.2. Average Annual Turnover 60

4.2.3. Financial Resources 61

4.2.4. General Experience in Information Software, Products and/or Services 62
4.2.5. Specific Experience in Contracts of a Similar Nature 63
Bidder’s Overall Technical Solution

Description of Approach, Methodology and Project Plan for Performing the Assignment
Key Personnel

4.5.1. Key Personnel Details

4.5.2. Staff Deployment Plan

Indicative Bill of Material (BoM)

Software List

List of Named Subcontractors

Other Required Information

Guarantees and Declarations

4.10.1. Bid Security (Bank Guarantee)

4.10.2. Manufacturer’s Authorization

BID SUBMISSION FORMS - PRICE BID

4.11.1. Letter of Price Bid

4.11.2. Price Schedules

4.11.2.1. Supply, Implementation, Warranty & Support Cost
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4. BID SUBMISSION FORMS - TECHNICAL BID

Table 1. Bidder Response Format — Technical Bid

Order in
Bid

Document Number and Information Required

Check Y/N

Page No.

Bidder’s Front Page (Bidder’s name. Bid details)

Bidder Response Format — Technical Bid (as a table of
contents/checklist)

1. Bid Submission Form

1. 11 Letter of Technical Bid — Ref 4.1
2. Qualification of the Bidder

2. 2.1 Bidder Information Sheet — Ref 4.2.1

3. 2.2 Average Annual Turnover — Ref 4.2.2

4. 2.3.1  Financial Resources — Ref 4.2.3

5. 2.3.2  Evidence of Access to or Availability of Credit/Facilities Ref
4231

6. 24 General Experience in Information Software, Produéts and/or
Services — Ref 4.2.4

7. 25 Specific Experience in Contracts of a'Similar Nature — Ref 4.2.5
3. Bidder’s Response to the Schedule of Requirements

8. 3.1 Bidder’s Overall Technical Selution - Ref 4.3

9. 3.2 Description of ApproachyMethodology and Project Plan for
Performing the Assignment —Ref 4.4

10. 3.3 Key Reérsonnel — Ref 4.5

11. 34 Key,Persgnnel Details— Ref 4.5.1

12. 35 Staff Development Plan — Ref 4.5.2

13. 3.6 Indicative Bill of Materials — Ref 4.6
5. “Guarantees and Declarations

14. 5.1 Bid Security (Bank Guarantee) — Ref 4.10.1

15. 53 Manufacturer’s Authorization — Ref 4.10.2

Note:

Bidders must submit the Technical Proposal as per the “Table 1: Bidder Response Format — Technical Bid” and must
clearly indicate the Page numbers in the entire Technical Proposal. It is the responsibility of the bidders to ensure that
the proposals/bids submitted by them fully address the requirements stated in all the sections of the bidding document.
Bidders are required to read all the sections and contents of the bidding document and are required to submit any
documentation that is asked for in the bidding document, whether or not it is listed in the table above or not. It is the
responsibility of the bidders to ensure that the proposals/bids submitted by them fully address the requirements stated in

all the sections of the bidding document.
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4.1.Letter of Technical Bid
Date:
IFB No: MS/F/02/PROC/2023/05
Project: Procurement of Designing, Developing, Implementing and Maintaining of Digital
Information System for Measurement Units, Standards & Services Department

To: Director
Measurement Units, Standards & Services Department,
Admin Building 01, Account Branch, First Floor,
Mahenawatta, Pitipana, Homagama,

We, the undersigned, declare that:

(@) We have examined and have no reservations to the Bidding Document, including Addendarissued in
accordance with Instructions to Bidders (ITB) 11.

(b) We offer to Procurement of Designing, Developing, Implementing andWMaintaining of Digital
Information System for Measurement Units, Standards & Services, ‘in. conformity with the Bidding
Document.

(c) Our bid consisting of the Technical Bid and the Price Bid shalldbe valid faor a period of 119 days from the
date fixed for the bid submission deadline in accordance with the Bidding Documents, and it shall remain
binding upon us and may be accepted at any time before the expiration of that period,;

(d) We undertake, if our bid is accepted, to commence workyon thesinformation Software, Products and/or
Services and to achieve Installation and Operational,Acceptance within the respective times stated in the
Bidding Documents.

[Bidder, as appropriate, include or delete the\following paragraph and then subsequently include or

delete paragraph below it as appropriate]

(e) We hereby certify that all the Softwareloffered in‘this bid and to be supplied under the Contract (i) either is
owned by us, or (ii) if not owned byjus{ is,covered by a valid license from the proprietor of the Software.

(f) We, including any subcontractors orimanufacturers for any part of the contract, do not have any conflict of
interest in accordance with ITB-4.2.

(9) Our firm, its affiliates orysubsidiaries—including any subcontractors or suppliers for any part of the
contract—has not'been ‘declared blacklisted by the Department of Public Finance;

Name In the capacity of

Signed

Duly authorizedto sign the bid for and on behalf of

Dated on day of ,

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 62|Page



Section IV — Bidding Forms

4.2.Quialification of the Bidder

4.2.1. Bidder Information Sheet

All Bidders whether they be individual firms, each partner of a Joint Venture, and a named, Sub-contractor(s) for
highly specialized components of the Software, Products and/or Services, which are bidding, must complete the
information in this form. All Bidders that complete this sheet should also complete the further QualificatiomForms
provided in this section.

Date: NCB No.:

Invitation for Bid No.: Page of pages

Please note that a written authorization needs to be attached to this sheet as required by ITB24.2:

U Bidder’s Information

Bidder’s legal name

Bidder’s actual or intended
country of registration

Bidder’s year of registration

Bidder’s legal address in
country of registration

Bidder’s authorized
representative

(name, address, telephone
numbers, fax numbers, e-mail
address)

Attached are copies of the follewing original documents.

(a) 1. Incase of singlelentityparticles of incorporation or constitution of the legal entity named above, in accordance with ITB
4 fand4.2.

(b) 2. gpAuthorizatiomito represent the firm or JV named in above, in accordance with ITB 24.2.
(C) 3. Incase ofdV, letter of intent to form JV or JV agreement, in accordance with ITB 4.1.

(d) 4. 3ln case of a government-owned entity, any additional documents not covered under 1 above required to comply with ITB
4.5,
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4.2.2. Average Annual Turnover

Bidder’s Legal Name:

NCB No.:

Date:

Page

of

Annual Turnover Data ‘

Year EqLIJ_iS;RIent
2020- 2021
2021- 2022
2022-2023
Average Annual Turnover*

Note:

pages

Calculated as total certified payments received for €entracts it progress or completed, within the last 3 years
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4.2.3. Financial Resources

Specify proposed sources of financing, such as liquid assets, unencumbered real assets, lines of credit, and other
financial means, net of current commitments, available to meet the total cash flow demands of the subject contract
or contracts as indicated in Section 111, Evaluation and Qualification Criteria. Bidder shall submit the Financial
Resources requirements exclusively for this project and provide bank contact details for verification.

Financial Resources

No. Source of financing Amount (LKR equivalent)
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4.2.3.1. Evidence of Access to or Availability of Credit Facilities

To be completed by the Bidder and, if JVCA, by each partner as appropriate to demonstrate that they
meet the requirements stated in the Section Ill Evaluation and Qualification Criteria.

Evidence of Access to or availability of credit facilities

(DF | (<
BANK CERTIFICATE

This is 0 certify that IMI/S. ...t et is a reputed company with a
good financial standing.

If the contract for the work, namely

............................................................................................ is awardedsgtorthe above firm, we shall be able to
provide overdraft/credit facilities to the extent of

RS, ettt et et e e et sae st e e e nnreas to meet their working capital requirements for
executing to the above contract during the contract period:

(Signature)
Name of Bank
Senior Bank Mapager

Address ofithe Bank
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4.2.4. General Experience in Information Software, Products and/or
Services

All individual firms and all partners of a Joint Venture and Named Subcontractors must complete the
information in this form with regard to the management of Information Software, Products and/or Services
contracts generally.

General Experience

Starting and
Ending Years Contract Identification Role of Bidder
Month/Year

Contract name:

Brief Description of the Products/Services supplied by the
Bidder:

Name of Employer :
Address:

Email:

Telephone:

Contract name:

Brief Description of the Products/Service§ supplied byithe
Bidder:

Name of Employer :
Address:

Email:

Telephone:

Contract name:

Brief Description of the Preducts/Services supplied by the
Bidder:

Name of Employer :
Address:

Email:

Telephone:

Contract name:

Brief Description of the Products/Services supplied by the
Bidder:

Name of Employer :
Address:

Email:

Telephone:
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4.2.5. Specific Experience in Contracts of a Similar Nature

Use a separate sheet for each contract.

Contract of Similar Size and Nature

ContractNo . .. ... of ... .| (Name of the project)

Completion Date:

Award Date Bidder shall submit completion
certificates with this form

Total Contract Amount LKR

If partnerin aJV or
subcontractor, specify

S Percent of Total Amount
participation of total
contract amount
Performance Contract was completed months Y\Contract was completed LKR
ahead/behind original schedule (if equivalent under/over original contract
behind, provide explanation). amount (if over, provide explanation).
Subcontracting Approximate percent of totalicontraet value undertaken by subcontract: %

Nature of the subcontractedynformation Software, Products and/or Services:

Employer’s Name
Address
Telephone/Fax Number
E-mail

Description of the similarity in accordance with Criteria (3.7 of Section Ill)

Nature of Information Special contractual/technical expertise provided.
SoftwarefRroducts and/or
Services involved and
special featuresirelevant
to the contraet for which
these Bidding Documents
arejissued

Any other Information
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4.3. Bidder’s Overall Technical Solution

The Bidder shall provide adequate information to demonstrate clearly that it has the technical
capability to meet the requirements for the provision of these Products and Services. With this
form, the Bidder should summarize important certifications, proprietary methodologies, and/or
specialized technologies which the Bidder proposes to utilize in the execution of the Contract
or Contracts.

Criteria (Refer: 3.3.2) Description

S.N 1.1 Application Software Functionality(15 marks)

Software Solution High-level Architecture/Deployment Architecture/Technical,
Technology Elaborations:

1} High Level Solution Architecture

2) Deployment Architecture

3) Data Architecture

4) Integration Architecture

5) Technology Architecture (Technology.Stack for each layer)
Each Architecture/Technology listed‘above should contain below
design principals , not limited to in or obtain full marks

[1] Alignment with prejectigoals and requirements:

[2] Modularity

[3] Scalability:

[4] Reusability

[5] Performance:

[6] Maintainability:

[7] Securitysand Privacy

[8] Interoperability:

Software Functionality High-lewel Architecture/Deployment
Architecture/Technical, Technology Elaborations:
Architecture.

Architecture and Technical/Technology Elaboration
Information Security Design/Architecture and
Technical/Technology Elaboration

Monitoring/Alerts and Observability Design/Architecture and
Technical/Technology Elaboration

Each Architecture/Technology listed above should contain
below design principals, not limited to in or obtain full
marks

1.) High Availability, Redundancy, Fault-tolerance

2.) Automation, Performance

3.) Scalability, Modularity,

4.) Reliability, Self-healing, Robustness, Self Service

S.N 1.2 Technical Solution (Database, integration, infrastructure, security...) (15 Marks)
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Technical Solution (Database,
integration, infrastructure,
security...)

High-level Architecture/Deployment
Architecture/Technical, Technology Elaborations:
Architecture.

Network Design/Architecture and Technical/Technology
Elaboration

Software Features and Collaboration Tools
Technical/Technology Elaboration

Data Migration Design/Architecture and
Technical/Technology Elaboration

Authentication, Access Control, Encryption
Technical/Technology Elaboration

Monitoring/Alerts and Observability Design/As«chitecture and
Technical/Technology Elaboration

Each Architecture/Technology listed above'shotldhcontain
below design principals , not limited go in ox obtain full
marks

1.) High Availability and Redundancy

3.) User Management and AccésssControl

2.) Automation, Performanee

3.) Scalability, Modularity and Rlatferm Support

4.) Remote Access and\Web, Mabile Support

5.) Software Features and'Collaboration Tools

6.) User-Friendly Interface, Customization and Flexibility
6.) Monitoring.and,L ogging

7.) Archived, Audit, rétention

4.4. Description of ApproacheMethodology and Project Plan for
Performing the Assighment (15 Marks)

Technical approach,meth@dology and work plan are key components of the Technical
Proposal. You argssuggestedhto present your Technical Proposal (maximum 50 pages,
inclusive of charts and diagrams) divided into the following four chapters:

a) TechnicalApproach and Methodology, (7 Marks)

b) MProject Rlan (3 Marks)

¢) ‘Organization and Staffing (3 Marks)
d) .Support and Maintenance(3 Marks)

a) Technical Approach and Methodology:

a) Technical Approach and Methodology

In this chapter you should explain your technical understanding of the objectives of
the assignment. You should highlight the problems being addressed and their
importance and explain the technical approach you would adopt to address them. You
should also list the potential standards, protocols & specifications you may adopt and
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highlight the compatibility of these with the proposed architecture. It is also necessary
to list the best practices and the Contractor should describe the approach adopted to
ensure the Code Reusability.

b) Project Plan.

In this chapter you should propose the main activities of the assignment, their content
and duration, phasing and interrelations, milestones (including interim approvals bysthe
Employer) and submission dates of the reports/ deliverables. The proposed wark plan
should be consistent with the technical approach and methodology, %showing
understanding of the SoR and ability to translate them into a feasible working.plan."A
list of the final documents, including reports, drawings and tables#o beydehivered as
final output, should be included here. The work plan should be consistent with the 4.5.2.
Staff Deployment Plan.

¢) Organization and Staffing

In this chapter you should propose the structure and,compagsition of your proposed
project team. You should list the main disciplines of, thesassignment, the key expert
responsible and proposed technical and support staff.

d) Support and Maintenance

In this chapter you should propose the“approach for five (5) years support and
maintenance of the system, to meet'the'ebjectives of the SLA specified in Service Level
Agreement for support and maintenance,, Y ou should describe the support services offer
and resource personnel youexpeet toallocate as well.

4.5. Key Personnel

For specific positions essentialito contract management and implementation (and/or those specified in the Bidding
Documents, if any);\Bidders should provide the names of at least two candidates qualified to meet the specified
requirementssstated forieach position. The data on their experience should be supplied on separate sheets using
one form for each candidate.

Bidders may,propose alternative management and implementation arrangements requiring different key personnel,
whose experience records should be provided.

1. Title of position*

Name of prime candidate

Name of alternate candidate
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Title of position*

Name of prime candidate

Name of alternate candidate

Title of position*

Name of prime candidate

Name of alternate candidate

Title of position*

Name of prime candidate

Name of alternate candidate

45.1.

Key Personnel Details

Position Candidate
O  Prime 0O Alternate
Personnel Name Date of birth
information
Professionalqualifications
Present Nameyof employer
employment

Address of employer

Telephone

Contact (manager / personnel officer)

Fax

E-mail

Job title of candidate

Years with present employer
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Summarize professional experience over the last twenty years, in reverse chronological order. Indicate particular
technical and managerial experience relevant to the project.

From To Company / Project / Position / Relevant technical and management experience

4.5.2. Staff Deployment Plan

The following format should be used to detail the staff to be deployed byithe bidders for Design, Implementation,
support services during warranty and post warranty period:

Year/Men | Year/Mo Year/M Year/M

S.N Designation Yea{LMo th nth onth onth
n

4.6. “Indicative Bill of Material (BoM)

Refer Bidding Document - Section VI Schedule of requirements (Volume 2) Bill of
Material and Price Schedule The bidder must propose an indicative Bill of Material as
per the below format.
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Product and /or Unit Remarks

_ Service Item
é Description “s

c
2 £2 w
3 20
s O
n

| Category: Software / Infrastructure etc..

1. Specify Specify Specify | Specify
2. Specify Specify | Specify | Specify
3. Specify Specify Specify | Specify
4, Specify Specify | Specify | Specify
5. Specify Specify | Specify | Specify

4.7. Software List

s@%

4.8. List of Named ctors

Not Applicable Q
49. O erN ed Information
o
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4.10. Guarantees and Declarations

4.10.1. Bid Security (Bank Guarantee)

[Bank’s Name, and Address of Issuing Branch or Office]

Beneficiary:

Director
Measurement Units, Standards & Services Department

Date:

BID GUARANTEE No.:

We have been informed that [name of the Bidder] (hereinafter called
"the Bidder") has submitted to you its bid dated (hereinafter called the Bid") for the
execution of [name of contract] under Invitation for Bids No. (“the
IFB”).

Furthermore, we understand that, according to your conditians, bids must be supported by a bid
guarantee.

At the request of the Bidder, we [name,of Bank] hereby irrevocably undertake
to pay you any sum or sums not exceeding in total an amount of [amount in figures]
( ) [amount in words] upon receipt bytus of yourfirst demand in writing accompanied by
a written statement stating that the Bidder is_in breachnef its obligation(s) under the bid conditions,
because the Bidder:

(& has withdrawn its Bid during the perio@ of bid validity specified by the Bidder in
the Form of Bid; or

(b) having been notified, of‘the aeeeptance of its Bid by the Employer during the
period of bid validity, (ifails,or refuses to execute the Contract Form, if required,
or (ii) fails orgrefuses to furnish the performance security, in accordance with the
ITB.

This guarantee will.expire: (a),if the Bidder is the successful Bidder, upon our receipt of copies of the
contract signed by the'Bidder and the performance security issued to you upon the instruction of the
Bidder; and (b) ifithe Bidderis not the successful Bidder, upon the earlier of (i) our receipt of a copy
your notification to the Bidder of the name of the successful Bidder; or (ii) twenty-eight days after the
expiration’of the BiddeF's bid.

Consequently, any demand for payment under this guarantee must be received by us at the office on
or hefore that date.

This guarantee is subject to the Uniform Rules for Demand Guarantees, ICC Publication No. 758.

[signatures]
Note: All italicized text is for use in preparing this form and shall be deleted from the

final product.

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 75|Page



Section IV — Bidding Forms

4.10.2. Manufacturer’s Authorization

Invitation for Bids Title and No.:

To:
Director
Measurement Units, Standards & Services Department

WHEREAS who are official producers of

and having production facilities at

do hereby authorize
located at

(hereinafter, the“Bidder?),to

submit a bid and subsequently negotiate and sign a Contract with you for resale ofithe fellowing

Software, Products and/or Services produced by us:

We hereby confirm that, in case the bidding results in @ Centractjbetween you and the Bidder, the
above-listed products will come with our full standard warranty/license.

Name Inithe capacity of
Signed

Duly authorized to sign the authorizatien'ferand on behalf of :

Dated on day of ,

Note: This authorization should be written on the letterhead of the Manufacturer and be signed by a
person.withythe preper authority to sign documents that are binding on the Manufacturer.

Manufacturer's Authorizations for Information Technologies — except for those technologies which the
Biddenitself manufactures — are required for the following types/categories: [specify, for example:
“mone" / "all'/ "all active (i.e. powered) equipment and all software"].
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4.11. BID SUBMISSION FORMS - PRICE BID

Bidder Response Format — Price Bid

Orderin Document Number and Information Required Check Page No.
Bid
Y/N
1. Bidder’s Front Page (Bidder's name. Bid details)
2. Bidder Response Format — Price Bid (as a table of
contents/checklist)
Bid Submission Form
3. 1 Letter of Price Bid — Ref 4.11.1
2 Bidder’s Price Schedules
4, 2.1  Design Develop and Implementation Costx-
Ref4.11.2.1
5. 2.2 Interfacing with other Systems 4.11:2.2
6. 2.3 Training 4.11.2.3
7. 2.4 Change Request 4.11%2.4
8. 2.5 Recurrent Cost4.13:2.5
9. 2.5 Grand Summary4.11.2.6
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4.11.1. Letter of Price Bid

Date:[Bidder: date of bid]

IFB No: MS/F/02/PROC/2023/05
Project: Procurement of Designing, Developing, Implementing and Maintaining of Digital
Information System for Measurement Units, Standards & Services Department

To: Director
Measurement Units, Standards & Services Department,
Admin Building 01, Account Branch,
First Floor,
Mahenawatta, Pitipana, Homagama

We, the undersigned, declare that:

(&) We have examined and have no reservations to the Bidding Document, including Addenda
issued in accordance with Instructions to Bidders (ITB) 11.

(b) We offer to Procurement of Designing, Developing, Implementing and Maintaining of
Digital Information System for Measurement Units, Standards, & Services Department, in
conformity with the Bidding Document.

(c) The price of our Bid without VAT, including anyédiseountsteffered is the sum of: [insert the
total Bid Price in words and figures]

(d) The price of our Bid with VAT, including any diseountsroffered is the sum of: [insert the total
Bid Price in words and figures]

(e) Our bid shall be valid for a periodgof 129 days from the date fixed for the bid submission deadline
in accordance with the Bidding, Dacuments, and it shall remain binding upon us and may be
accepted at any time beforg the expiration of that period;

(H If our bid is accepted, we ‘commitito obtain a performance security in accordance with the Bidding
Document.

(g) Our firm, its affiliatesyor subsidiaries—including any subcontractors or suppliers for any part of the
contract—has net béenideclared blacklisted;

(h) We understandithat this bid, together with your written acceptance thereof included in your
notification of award, shall constitute a binding contract between us, until a formal contract is
prepared andyexecuted; and

@) “We understand that you are not bound to accept the lowest evaluated bid or any other bid that you
may receive.

Name In the capacity of

Signed

Duly authorized to sign the bid for and on behalf of

Dated on day of ,

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 78|Page



Section IV — Bidding Forms

4.11.2. Price Schedules

4.11.2.1. Design, Develop and Implementation Cost

Qty Amount/ Amc_)unt/ Local
Item Module Description Unit exclusive of Amount with Va!u_e
of VAT VAT Addition
VAT %
1 Registration
11 Ma_nufac_ture and Importer ltem | sum
registration
1.2 Trader registration Item | Sum
13 Measuring instrument seller ltem | sum
' registration (Head office)
Measuring instrument
1.4 repairer registration (Head Iltem | Sum
office)
2 Legal
Raids and Inspections (Island
21| wide in all disfricts) ( ltem | SyN
29 Cpur'_[ cases gnd_ Fines (Island item T s
wide in all districts)
3 Laboratory services
Calibration/Testing
31 (Workflow) Item [ “Sum
(Head office)
4 Operation
General External andgnternal
4.1 communication (Workflow = Item | Sum
through email)
4.2 Finance Item Sum
43 Transport angd fleet ltem | Sum
management (workflow)
44 General Maintenance and ltem | sum
' repair (Workflow)
45 E-L thrarysand document ltem | sum
storage
5 Alerts, Notifications, ltem | sum
Dashboard and Reports

Total'Rrices: Design and Implementation (for entry
in Grand Summary)

*Note :

If Bidders are entitled for the Domestic Preference for any Item the above Table, then Bidders shall
submit the all documents in accordance with the Public Finance Circular No 03/2020 “Policy on
Supporting Domestic Industries.
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Name of Bidder Authorized Signature of Bidder:
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4.11.2.2. Interfacing with other Systems

Qty

Amount/
exclusive
of VAT

Amount/
with
VAT

Amount
of VAT

Iltem IT Service Item Description Unit

Sri Lanka Custom (Asycuda) 60
BOC (Bank of Ceylon)
Importers and Exporters
Control Department
ROC (Registration of
Company)

DRP, SLAB

& SLSI

Total Prices: Change Requests (for entry in Grand
Summary)

Man
Days

4.11.2.3. Training

Amount/
with
VAT

Amount
of VAT

Item IT Service Item Description

1 End User and System Ex
training ays
(Contractor shall provide only the

resource person and MUSSD wi
provide all other facilities.
| ral

Total Prices: Training (for Summary)

I

Qty Rate Amount/ Amount/
. . Amount .
Unit exclusive of VAT with
of VAT VAT
Man 30
Days

I

Name of Bidder Authorized Signature of Bidder:
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Recurrent Cost: Recurring costs for warranty, operations and
maintenance period

4.11.2.5. Recurrent Cost: Warranty Period

Warranty: operations and Amount/ Amount of VAT Amount/ with
maintenance cost/ From the

Date of OAT (N=1to 3) without VAT VAT

Year 1

Year 2

Year 3

Total Amount (for entry in
Grand Summary)

Name of Bidder Authorized Signe
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4.11.2.6. Grand Summary

_ Amount/ without | Amount/ with
Table No Description VAT VAT
4.11.2.1 Design and Implementation Cost
4.11.2.2 _ _
Interfacing with other Systems
4.11.2.3 o
Training
411.24 Change Requests
411.2.5 Recurrent cost : Warranty Period
Total Bid Price —(to be carried forw to
Bid)

Name of Bidder

Authorized Signature of Bidder:
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SECTION V. Eligible C ies
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&

Section VI. Schedule of Requi e@s

[Please refer to Schedule of Requirements document, which i Volume 2 of the Bidding
Document]
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A. CONTRACT
AND
INTERPRETATIO
N
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1. Definitions

11

The following words and expressions shall have the meanings
hereby assigned to them:

“Adjudicator” means the person named in Appendix 2
(Adjudicator) of the Contract, or otherwise appointed
by agreement between the Employer and the Contractor
to make a decision on or to settle any dispute or
difference between the Employer and the Contractor
referred to him or her by the parties, pursuant to GC
Clause 52 (Disputes and Arbitration).

“Agreed and Finalized Project Plan” means the ptreject
plan that has been approved by the Employer”in
accordance with GC Clause 19 (Preject*Rlanping and
Performance) and is included at Appendix 8 of the
Contract.

“Arbitration” means the applicatien of judicial methods
to the settlement of disputes.

“Bidding Documents™refers’ to the collection of
documents issued by “theSEmployer to instruct and
inform potential\Contractors of the processes for
bidding, selection. of the winning bid, and Contract
information,“as well as the contractual conditions
governing, the relationship between the Employer and
the, Contractor.

Government of Sri Lanka (GoSL) means the
government of the Employer’s Country and includes
the Employer.

“Commissioning” means operation of the IT Products
and/or Services or any part thereof by the Contractor
following Completion, which operation is to be carried
out by the Contractor as provided in GC Sub- Clause
27.1 (Commissioning) hereof, for the purpose of
carrying out Operational Acceptance Test(s).

“Completion” means that the Facilities (or a specific
part thereof where specific parts are specified in the
Contract) have been completed operationally, that all
work in respect of Pre-commissioning and Installation
of the Facilities or such specific part thereof has been
completed, that all Documentation has been supplied,
and that the Facilities or specific part thereof are ready
for Commissioning as provided in GC Clause 26
(Completion) hereof.

“Contract” means the contract entered into between the
Employer and the Contractor, and constituted by the
Contract Documents.

“Contract Documents” means the documents listed in
Article 1.1 (Contract Documents) of the Contract
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(including any amendments thereto).

. “Contract Period” is the time period during which this
Contract governs the relations and obligations of the
Employer and Contractor in relation to the IT Products
and/or Services, as specified in the PC.

J “Contract Price” means the sum specified in Article 2.1
(Contract Price) of the Contract, subject to such
additions and adjustments thereto or deductions there
from, as may be made pursuant to the Contract.

. “Contractor” means the party named as the Contractor
in the Contract, and includes the legal stecessors or
permitted assigns of the Contractorg

o “Contractor’s Country” is thg"country, in which the
Contractor is legally organized, as named in the
Contract.

o “Contractor’s Equipmeént? means all equipment, tools,

apparatus, or thingssof ‘every-kind required in or for
installation, completiomandmaintenance of the System
that are to be provided by the Contractor, but excluding
the IT Preducts and/or Services, or other items forming
part of the System.

J “Contractor’s, Representative” means any person
nominated by the Contractor and approved by the
Employer in the manner provided in GC Clause 18
(Representatives) hereof to perform the duties
delegated to the Contractor.

o “Coverage Period” means the Days of the Week and the
hours of those Days during which maintenance,
operational and/or technical support services (if any)
must be available.

. “Custom Documentation” means Documentation
identified as such in Appendix 5 of the Contract and
such other Documentation as the parties may agree in
writing to be Custom Documentation.

° “Custom Software” means Software identified as such
in Appendix 4 of the Contract and such other Software
as the parties may agree in writing to be Custom

Software.
o “Day” means calendar day.
J “Defect” means an imperfection or flaw that impairs

worth or utility of the Product.

. “Defect Liability Period” means the period of validity
of the warranties given by the Contractor commencing
at Commissioning of the Facilities or a part thereof,
during which the Contractor is responsible for defects

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 91|Page



with respect to the Facilities (or the relevant part
thereof) as provided in GC Clause 29 (Defect Liability)
hereof.

. “Delivery” means the transfer of the Products from the
Contractor to the Employer in accordance with the
current edition Incoterms specified in the Contract.

. “Designated Operating Environment” means the
particular hardware and software environment in which
the Software is designed to be used, which envirgnment
is specified in the SOR.

o “Documentation” means all documentation, in printed
or printable form and all instructionakand informational
aides in any form (including audie, video,‘and text) and
on any medium, provided to(the Employer under the
Contract. See also Standard, Documentation and
Custom Documentation.

° “Effective Date” means, thesdate of fulfillment of all
conditions specified imArticle 3 (Effective Date) of the
Contract, from which the Time for Completion shall be
counted.

J “Employer” taeans the person named as such in the PC
and includes the legal successors or permitted assigns
ofithe Employer.

J “Empleyer’s Country” means the country named in the
PCr
. “Facilities” means the Products to be supplied and

installed, as well as all Installation Services to be carried
out by the Contractor under the Contract.

. “Functional Guarantees” means the guarantees
specified in the Appendix to the Contract titled
Functional Guarantees.

° “GC” means the General Conditions.

. “General-Purpose Software” means Software that
supports general- purpose office and software
development activities and is identified as such in
Appendix 4 of the Contract and such other Software.
Such General-Purpose Software may include, but is not
restricted to, word processing, spreadsheet, generic
database management, and application development
software.

. “Hardware” means all equipment, furnishings, and
other tangible items outlined in the SOR that the
Contractor is required to supply or to supply and install
under the Contract, including, without limitation, the
Products and/or Services and documentation, but
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excluding the Contractor’s Equipment.

. “Implementation Schedule” means the Implementation
Schedule as specified in the Agreed and Finalized
Project Plan.

. “Installation” means the preparation and placement of
the System for use.

o “Installation Services” means all Services required to
achieve Installation.

J “Intellectual Property Rights” means any “and all
copyright, moral rights, trademark, patent, and other
intellectual and proprietary rights, title,and, interests
worldwide, whether vested, contingent,yor™ future,
including without limitation all/&cenomic rights and all
exclusive rights to reproduce, fix; adapt, modify,
translate, create derivative works fram, extract or re-
utilize data from, manufacture, introduce into
circulation, publish, distributepsell, license, sublicense,
transfer, rent, deasep, transmit or provide access
electronically, breadcast; display, enter into computer
memory, or otherwiseuse any portion or copy, in whole
or in part,“in anyyform, directly or indirectly, or to
autharize or assign others to do so.

° “Month’dneans calendar month.

J “Operational Acceptance” means the acceptance by the
Employer of the Facilities (or any part of the Facilities
where the Contract provides for acceptance of the
Facilities in parts), which certifies the Contractor’s
fulfillment of the Contract in respect of Functional
Guarantees of the Facilities (or the relevant part thereof)
in accordance with the provisions of GC Clause 30
(Functional Guarantees) hereof and shall include
deemed acceptance in accordance with GC Clause 27
(Commissioning and Operational Acceptance) hereof.

. “Operational Acceptance Certificate” or Operational
Acceptance  Certification” means the written
certification provided by the Employer to the
Contractor after Operational Acceptance.

. “Operational Acceptance Test” and Operational
Acceptance Testing” mean the process of determining
whether the criteria for Operational Acceptance have
been satisfied.

. “Origin” means the place where the Products were
produced or from which the Services are supplied.
Products are produced when, through manufacturing,
processing, software development, or substantial and
major assembly or integration of components, a
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commercially recognized product results that is
substantially different in basic characteristics or in
purpose or utility from its components. The Origin of
Products and Services is distinct from the nationality of
the Contractor and may be different.

. “Packaged Software” means the software Product, the
subject of the License, specified in the SOR including
any updates or new releases, modifications,
enhancements, Documentation, flow charts) logic
diagrams and listings.

o “Party” means the Employer or the Contractor, asithe
context requires, and Parties” means both, of'them.

. “PC” means the Particular Conditions:

. “Pre-commissioning” means the testing, checking and

other requirements specified in _the Schedule of
Requirements that are te, be carried out by the
Contractor in preparafions.for Commissioning as
provided in GC Clause8 (Time for Commencement and
Completion) hereof.

o “Preventivie Maintenance” means the care and servicing
by personnelifor the purpose of maintaining Hardware
in satisfactory “eperating condition by providing for
systemati€ Tnspection, detection, and correction of
ineipientfailures either before they occur or before they
develop’into major defects. Preventive Maintenance is
usually cost as a fixed fee over the maintenance period.

. “Post-Warranty Services Period” means the number of
years defined in the PC (if any), following the
expiration of the Warranty Period during which the
Contractor is obligated to provide Software licenses,
maintenance, and/or technical support services for the
System, either under this Contract or under separate
contract(s).

° “Procurement Guidelines” refers to the GoSL
Procurement Guidelines.

o “Product” means a product deliverable specified in the
Schedule of Requirements which is to be supplied to the
Employer by or on behalf of the Contractor, including
but not limited to all information processing and
communications-related Hardware, Software,
consumable items, plans and/or any supporting
documentation, and including such integrations and
configurations as are required to perform its function.

. “Project Manager” means the person appointed by the
Employer in the manner provided in GC Clause 18.1
(Representatives) hereof and named as such in the PC
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to perform the duties delegated by the Employer.

. “Project Plan” means the set of tasks required to achieve
Completion, Operational Acceptance and
Commissioning, as described in the Agreed and
Finalized Project Plan.

° “Project Site(s)” means the place(s) specified in the PC
for delivery of the IT Products and/or Services.

. “Rental Items” means the Hardware rented or lgased by
the Employer from the Contractor undek, a\ lease
agreement for a rental fee.

° “Schedule of Requirements (SOR)%, means the
Schedule of Requirements Section “ef, the Bidding
Documents as amended and appendedhto the Contract
including to the extent relevant, but not limited to, the
following:

(a) Background and Rreeurement Objectives;

(b) Scope of works, ineluding Technical Requirements;
(c) Agreed and Finalized Project Plan;

(d) Implementation Schedule;

(e) Service Level Agreement.

° “Services” means all technical, logistical, management,
consultancy and any other Services as specified in the
Sehedule of Requirements to be provided by the
Contractor under the Contract to supply, install,
gustomize, integrate, and make operational the Products
provided. Such Services may include, but are not
restricted to, activity management and quality
assurance, design, development, customization,
documentation, transportation, insurance, inspection,
expediting, site preparation, Installation, integration,
training, data  migration,  Pre-commissioning,
Commissioning, maintenance, and technical support.

. “Site” means the place(s) specified in the PC for
Installation and Commissioning of the IT Products
and/or Services.

J “Software” means the items to be supplied under this
Contract as specified at Appendix 4 to this Contract.

o “Software Support Services” means the Services
specified in the SOR to be provided by the Contractor
to the Employer in respect of the Packaged Software.

° “Source Code” means the database structures,
dictionaries, definitions, program source files, and
any other symbolic representations necessary for the
compilation, execution, and subsequent
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maintenance of the Software (typically, but not
exclusively, required for Custom Software).

° “Standard Documentation” means all Documentation
not specified as Custom Documentation.

. “Standard Software” means Software identified as such
in Appendix 4 of the Contract and such other Software
as the parties may agree in writing to be Standard
Software.

J “Sub-Contractor” means any third-party previder with
whom the Contractor contracts for the supply. or
execution of any part of the Products and/onServices to
be provided by under the Contract and,includes,ts legal
successors or permitted assigns.

o “System” or "Sub-system™ means &, combination of
Products which are integrated sowas to operate together.

J “Time for OperationalwAcceptance” means the time
within which Operational, Acceptance of the Facilities
as awhole (or ofia part of the Facilities where a separate
Time for Operational Acceptance of such part has been
prescribed),is to e achieved, as referred to in GC Sub-
Clause 27.2, (Operational Acceptance) and in
accordanee withithe relevant provisions of the Contract.

o “Time for Completion” means the time within which
Completion of the Facilities as a whole (or of a part of
thewFacilities where a separate Time for Completion of
such part has been prescribed) is to be attained, as
referred to in GC Sub-Clause 8.2 (Time for
Commencement and Completion) and in accordance
with the relevant provisions of the Contract.

o “Training Schedule” means the programme of training
including dates and training topics to be provided by the
Contractor to the Employer’s personnel.

. “Warranty Period” means the period defined in the SOR
by which the Contractor warrants its Products will
remain defect-free, and any remediation of any defect
that arises in this period will be the responsibility of the
Contractor and costs of such remediation will be borne
by the Contractor.

o “Week” means seven (7) consecutive Days, beginning
the day of the week as is customary in the Employer’s
Country.

. “Year” means 365 days.

. “Live Run”
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2. Contract
Documents

2.1

Subject to Article 1.2 (Order of Precedence) of the Contract,
all documents forming part of the Contract (and all parts
thereof) are intended to be correlative, complementary and
mutually explanatory. The Contract shall be read as a whole.

2.2

In the event and to the extent of any inconsistency between two
or more documents that form part of this Contract, those
documents will be interpreted in the following order of
precedence:

(@) Appendix 15 (Minutes of Contract Finalization
Discussions and Agreed Contract Amendments) attached
to the Contract;

(b) the Contract and Appendices 1 to 7.and 9to 14 attached to
the Contract;

(c) the PC and its Appendices;

(d) all GCs (including documents Tacorporated by reference in
these terms and conditions);

(e) Appendix 8 (Agreed and Finalized Project Plan) attached
to the Contract;

(f) the Contractef’s bid and original Price Schedules; and

(g) thewemaining appendixes to these GCs (including
documents incorporated by reference in any Appendix).

3. Interpretation

31

In the Contract, except where the context requires otherwise:

(@ words indicating one gender 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,
—agreement require the agreement to be recorded in
writing;

(d) —written or —in writing means hand-written, type-written,
printed or electronically made, and resulting in a permanent
record.

The marginal words and other headings shall not be taken into
consideration in the interpretation of these Conditions.

3.2

Incoterms

Unless inconsistent with any provision of the Contract, the
meaning of any trade term and the rights and obligations of
Parties there-under shall be as prescribed by Incoterms.

Incoterms means international rules for interpreting trade terms
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published by the International Chamber of Commerce (latest
edition), 38 Cours Albert 1er, 75008 Paris, France.

3.3

Entire Agreement

Subject to GC Sub-Clause 17.6 hereof, the Contract constitutes
the entire agreement between the Employer and Contractor
with respect to the subject matter of Contract and supersedes
all communications, negotiations and agreements (whether
written or oral) of Parties with respect thereto made priar to the
date of Contract.

3.4

Amendment

No amendment or other variation of the®€entract ‘shall be
effective unless it is in writing, is datedgexpressly refers to the
Contract, and is_signed by a duly authorizedyrepresentative of
each Party hereto.

3.5

Independent Contractor

The Contractor shall be @n independent contractor performing
the Contract. The Contract does not create any agency,
partnership, joint venture,orether joint relationship between the
Parties hereto. Subject to“the provisions of the Contract, the
Contractor shall be solely responsible for the manner in which
the Contract is, performed. All employees, representatives or
Sub-Contractors engaged by the Contractor in connection with
the performanee of the Contract shall be under the complete
controlof“the Contractor and shall not be deemed to be
employees, of the Employer, and nothing contained in the
Contract’or in any subcontract awarded by the Contractor shall
beiconstrued to create any contractual relationship between any
such employees, representatives or Sub-Contractors and the
Employer.

3.6

Non-Waiver

3.6.1 | Subject to GC Sub-Clause (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, nor shall any waiver by either
Party of any breach of Contract operate as waiver of
any subsequent or continuing breach of Contract.

3.6.2 | Any waiver of a Party’s rights, powers or remedies
under the Contract must be in writing, must be dated
and signed by an authorized representative of the Party
granting such waiver, and must specify the right and
the extent to which it is being waived.
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3.7

Severability

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

4. Communications

4.1

Wherever these General Conditions provide for the giving
or issuing of approvals, certificates, consents,
determinations, notices, requests and discharges;, these
communications shall be:

(a) in writing and delivered against receipt,and

(b) delivered, sent or transmitted to thewaddresswfor the
recipient’s communications as stated imthe Contract.

4.2

When a certificate is issued to a Party, the certifier shall send a
copy to the other Party. When a netice isissued to a Party, by
the other Party or the Project‘Manager, a copy shall be sent to
the Project Manager or the"other'Rarty, as the case may be.

4.3

Communications shal, beydeemed to include any approvals,
consents, instructions, orders, and certificates to be given under
the Contract.

5. Law and
Language

5.1

The Contract \shall»be governed by and interpreted in
accordance, with'laws of the country specified in the PC.

5.2

Theruling,language of the Contract shall be that stated in the PC.

53

The language for communications shall be the ruling language
unless otherwise stated in the PC.

6. Corrupt
Practices

6.1

It is the policy of the GoSL that the officials of the procuring
entity, as well as bidders, Contractors and contractors under
GoSL financed contracts, observe the highest standard of ethics
during the procurement and execution of such contracts. In
pursuance of this policy, GoSL.:

(a) defines, for the purposes of this provision, the terms set
forth below as follows:
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(i) —corrupt practice means the offering, giving receiving,
or soliciting, directly or indirectly, of anything of value
to influence the action of any party in the procurement
process or the execution of a contract;

(ii) —fraudulent practice means a misrepresentation or
omission of facts in order to influence a procurement
process or the execution of a contract;

(iii) —collusive practices means a scheme or arrangement
between two or more bidders, with or witheut the
knowledge of the employer, designed to influenee the
action of any party in a procurement precess or’the
execution of a contract

(iv) —coercive practices means harming or thréatening to
harm, directly or indirectly, persons, @r their property to
influence their participation in‘a progurement process,
or affect the execution of acontract;

(b) will sanction a party ot itsysuceessor, including declaring
ineligible, either indefinitely ok, for a stated period of time,
to participate im, GOSL-financed activities if it at any
determines that the'firmshas, directly or through an agent,
engaged in" corrupt, “fraudulent, collusive, or coercive
practices' in, competing for, or in executing, a GoSL-
finaneed contraet; and

(c) will haveithewright to require Contractors and contractors to
permit, GoSL or its representative to inspect their accounts
andecords and other documents relating to the bid
submission and contract performance and to have them
audited by auditors appointed by GoSL.
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B. SUBJECT MATTER OF CONTRACT

7. Scope of 7.1
Facilities
8. Time for 8.1
@ommenceme
nt and
Completion
8.2

Unless otherwise expressly limited in the SOR, the Contractor
shall:

provide the Products and Services as specified in the SOR;

(a) be responsible for timely provision of all resources,
information, and decision making under its control that
are necessary to reach a mutually Agreed and Finalized
Project Plan pursuant to GC Clause 19 (Project'Rlanning
and Performance) within the time schedule,specified in
the Implementation Schedule. Failure toyprovide such
resources, information, and deciSighmmaking may
constitute grounds for terminatiop'ptissuant to GC Clause
47 (Termination for Contractor’s Default);

(b) provide all Documentationtand Preducts as well as the
performance of all Produiets.and Services, in accordance
with the plans, preeedures, specifications, drawings,
codes, and any other doeuments specified in the SOR
and/or the Agreed and Finalized Project Plan;

(c) unless speetfieally excluded in the Contract, perform all
such wark and/onsupply all such items and materials not
specifically“mentioned in the Contract but that can be
reasonablydinferred from the Contract as being required
for attaiming Completion of the Products and Services as
ifsueh work and/or items and materials were expressly
mentioned in the Contract; and

(dyprovide Products and Services as implied by the
Recurrent Cost Form of the Contractor’s bid, such as
consumables, spare parts, and technical services (e.g.,
maintenance, technical assistance, and operational
support), such as are specified in the SOR, including the
relevant terms, characteristics, and timings.

The Contractor shall commence work on the Facilities within
the period specified in the PC and without prejudice to GC
Sub-Clause 26.2 (Completion) hereof, the Contractor shall
thereafter proceed with the Facilities in accordance with the
time schedule specified in the Implementation Schedule and
any refinements made in the Agreed and Finalized Project
Plan.

The Contractor shall attain Completion of the Facilities or of
a part where a separate time for Completion of such part is
specified in the Contract, within the time stated in the PC or
within such extended time to which the Contractor shall be
entitled under GC Clause 44 (Extension of Time for
Completion) hereof.
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9. Contractor’s 9.1 The Contractor shall conduct all activities with due care and
Responsibilities diligence, in accordance with the Contract and with the skill
and care expected of a competent provider of IT Products
and/or Services, information systems, support, maintenance,
training, and other related services, or in accordance with best
industry practices. When completed, the IT Products and/or
Services should be fit for the purposes for which they are
intended as defined in the Contract.

9.2 The Contractor confirms that it has entered into this Contract
on the basis of a proper examination of the Employer’s
existing equipment, installations and including, reuiewing any
hardware, software and data interfaces as provided oy the
Employer, and on the basis of information that the. €ontractor
could have obtained from a visual inspectiomof the Site if
access thereto was available and “ef other data readily
available to it relating to the FagGilities assof the date twenty-
eight (28) days prior to bi@wsubmission. The Contractor
acknowledges that any failure te acquaint itself with all such
data and information shall not relieve its responsibility for
properly estimating “the“difficulty or cost of successfully
performing the Contract:

9.3 The Contractor, shallacquire and pay for all permits,
approvalsyandlorslieenses from all local, state or national
governmenttauthorities or public service undertakings in the
countryswheretthe Site is located which such authorities or
undertakingsrequire the Contractor to obtain in its name and
whichyare» necessary for the performance of the Contract,
including, without limitation, visas for the Contractor’s and
Sub-Contractor’s personnel and entry permits for all imported
Contractor’s Equipment. The Contractor shall acquire all
other permits, approvals and/or licenses that are not the
responsibility of the Employer under GC Clause 10 hereof
and that are necessary for the performance of the Contract.

94 The Contractor shall comply with all laws in force in the
country where the IT Products and/or Services are to be
installed. The laws will include all local, state, national or
other laws that affect the performance of the Contract and
bind upon the Contractor. The Contractor shall indemnify and
hold harmless the Employer from and against any and all
liabilities, damages, claims, fines, penalties and expenses of
whatever nature arising or resulting from the violation of such
laws by the Contractor or its personnel, including the Sub-
Contractors and their personnel, but without prejudice to GC
Clause 10 (Employer’s Responsibilities) hereof

9.5 Any IT Products and/or Services that will be incorporated in
or be required for the Facilities and other supplies shall have
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9.6

9.7

9.8

9.9

10. Employer’s 10.1
Responsibilities

10.2

10.3

as their origin an Eligible Country. Any Sub-Contractors
retained by the Contractor shall have as their origin an
Eligible Country

The Contractor shall permit GoSL to inspect the Contractor’s
accounts and records relating to the performance of the
Contractor and to have them audited by auditors appointed by
GoSL, if so required by GoSL.

If the Contractor is a joint venture or consortium of twae,0r
more parties, all such parties shall be jointly and severally
bound to the Employer for the fulfillment of the'provisions of
the Contract and shall designate one of suchpartiesito act as a
leader with authority to bind the joint wenture or¢onsortium.
The composition or the constitution of the joint venture or
consortium shall not be altered without the prior consent of
the Employer.

The Contractor shall,4n all dealings with its labor and the
labor of its Sub-Centractorsteurrently employed on or
connected with the Centract, pay due regard to all recognized
festivals, officiakholidays, religious or other customs, and all
local laws§and regulations pertaining to the employment of
labofs

Other Contractor responsibilities, if any, are as stated in the
SOR.

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

The Employer shall be responsible for timely provision of all
resources, information, and decision making under its control
that are necessary to reach an Agreed and Finalized Project
Plan (pursuant to GC Sub-Clause 19.2 (Project Planning and
Performance) within the time schedule specified in the
Implementation Plan in the SOR. Failure to provide such
resources, information, and decision making may constitute
grounds for termination pursuant to GC Clause 48
(Termination by Contractor).

The Employer shall be responsible for acquiring and
providing legal and physical possession of the Site and access
to it, and for providing possession of and access to all other

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 103|Page



areas reasonably required for the proper execution of the
Contract.

10.4 The Employer shall acquire and pay for all permits, approvals
and/or licenses from all local, state or national government
authorities or public service undertakings in the country
where the Site is located which (a) such authorities or
undertakings require the Employer to obtain in the
Employer’s name, (b) are necessary for the execution of the
Contract, including those required for the performance by
both the Contractor and the Employer of their respective
obligations under the Contract, and (c) are speeified in“the
SOR.

10.5 If requested by the Contractor, the Employer shall use its best
endeavors to assist the Contractor in obtaining in a timely and
expeditious manner all permits, approwvals and/or licenses
necessary for the execution@f the, Contract from all local,
state or national governmenthautharities or public service
undertakings that such authoritieswor undertakings require the
Contractor or Sub-Contractors or the personnel of the
Contractor or Sub<Contracters; as the case may be, to obtain.

10.6 In such caseswwhere “the responsibilities of specifying and
acquiring,or upgrading telecommunications and/or electric
power serviges‘falls to the Contractor, as specified in the
SORPRC, Agreed and Finalized Project Plan, or other parts
ofsthe "‘Contract, the Employer shall use its best endeavors to
assist_thesContractor in obtaining such services in a timely
andiexpeditious manner.

10.7 The Employer shall be responsible for timely provision of all
resources, access, and information necessary for the provision
of the IT Products and/or Services (including, but not limited
to, any required telecommunications or electric power
services), as identified in the Agreed and Finalized Project
Plan, except where provision of such items is explicitly
identified in the Contract as being the responsibility of the
Contractor. Delay by the Employer may result in an
appropriate extension of the Time for Operational
Acceptance, at the Contractor’s discretion.

10.8 Unless otherwise specified in the Contract or agreed upon by
the Employer and the Contractor, the Employer shall provide
sufficient, properly qualified operating and technical
personnel as required by the Contractor to properly carry out
the provision of the IT Products and/or Services at or before
the time specified in the Implementation Schedule and the
Agreed and Finalized Project Plan.

10.9 The Employer will designate appropriate staff for the training
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10.10

10.11

10.12

10.13

1014

courses to be given by the Contractor and shall make all
appropriate logistical arrangements for such training as
specified in the SOR, PC, the Agreed and Finalized Project
Plan, or other parts of the Contract.

The Employer assumes primary responsibility for the
Operational Acceptance Test(s) for the IT Products and/or
Services, in accordance with GC Sub-Clause 27.2
(Operational Acceptance Test), and shall be responsible for
the continued operation of the Products after Operational
Acceptance. However, this shall not limit in any®way the
Contractor’s responsibilities after the date ofyOperatiopal
Acceptance otherwise specified in the Contract.

During the development of the Produetssand/er Services, the
Contractor is responsible for performing and Safely storing
timely and regular backups of its data and Software in
accordance with accepted datay, management principles.
Following Commissioning and, Aeceptance, the Employer is
responsible for backups;

All costs and expenses, involved in the performance of the
obligations undery, thisy, GC Clause 10 shall be the
responsibility,of the Employer, save those to be incurred by
the Contractor “with respect to the performance of the
Operational, Aceeptance Test(s), in accordance with GC Sub-
Clause 27.2.

In the event that the Employer shall be in breach of any of its
obligatiens under this Clause, the additional cost incurred by
the Centractor in consequence thereof shall be determined by
the Project Manager and added to the Contract Price.

Other Employer responsibilities, if any, are as stated in the
SOR.
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C. PAYMENT

11. Contract 11.1
Price
11.2
11.3
12. Terms of 12.1
Payment
12.2
12.3
12.4

The Contract Price shall be as specified in Article 2 (Contract
Price and Terms of Payment) of the Contract.

Unless an adjustment clause is provided for in the PC, the
Contract Price shall be a firm lump sum not subject to any
alteration, except in the event of a Change in the SOR ar as
otherwise provided in the Contract.

Subject to GC Sub-Clauses 9.2, 10.1 and 39 (Unforeseen
Conditions) hereof, the Contractor shall be@deemed,to have
satisfied itself as to the correctness andsstfficiency of the
Contract Price, which shall, except as 0therwise provided for
in the Contract, cover all its obligations tnderthe Contract.

The Contractor’s request forpaymentishall be made to the
Employer in writing, accompanied by

(a) an invoice des€ribing,‘asappropriate,
a. the IT Produets and/or Services provided;

b. when'the“iL Products and/or Services were supplied
andhy(if applicable) accepted; and

€. wthe'amount payable in respect of each item, and

(b) ’documents submitted pursuant to GC Sub-Clause 22.5
(Transport and Delivery) and upon fulfillment of other
obligations stipulated in the Contract.

The Contract Price shall be paid as specified in Appendix 7
(Terms and Procedures of Payment) to the Contract.

No payment made by the Employer herein shall be deemed to
constitute acceptance by the Employer of the IT Products
and/or Services or any part(s) thereof.

Payments shall be made promptly by the Employer, but in no
case later than forty-five (45) days after submission of a valid
invoice by the Contractor. In the event that the Employer fails
to make any payment by its respective due date or within the
period set forth in the Contract, the Employer shall pay to the
Contractor interest on the amount of such delayed payment at
the rate(s) specified in Appendix

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 106|Page



7 (Terms and Procedures of Payment) to the Contract for the
period of delay until payment has been made in full, whether
before or after judgment or arbitration award.

12.5  All payments shall be made in the currency (ies) specified in
the Contract, pursuant to GC Clause 11. For IT Products
and/or Services supplied locally, payments shall be made in
the currency of the Employer’s Country, unless otherwise
specified in Appendix 7 (Terms and Procedures of Payment)
to the Contract.

12.6 Unless otherwise specified in Appendix 7 (Terms,and
Procedures of Payment), to the Contract, paymentofi,the
foreign currency portion of the Contra€t Price fox Products
supplied from outside the Employer’s Country shall be made
to the Contractor through the irrevacable letter of credit
opened by an authorized bank n thexCentractor’s Country and
will be payable on presentation,of‘the appropriate documents.
It is agreed that the letter'ef credit will be subject to Article 10
of the latest revision of Uniform Customs and Practice for
Documentary Creditsypublished by the International Chamber
of Commerce;\Paris

13. Securities 13.1 Issuance of\Securities

TheContractor shall provide the securities specified below in
favor'ef.the Employer at the times, and in the amount, manner
and ferm specified below.

132 Advance Payment Security

(@) If specified in the PC, the Contractor shall, within twenty-
eight (28) days of the notification of Contract award,
provide a security equal in the amount and currency to the
advance payment, and valid until the IT Products and/or
Services achieve Operational Acceptance

(b) The security shall be in the form provided in the Bidding
Documents or in another form acceptable to the Employer.
The amount of the security shall be reduced in proportion
to the value of the IT Products and/or Services executed by
and paid to the Contractor from time to time, and shall
automatically become null and void when the full amount
of the advance payment has been recovered by the
Employer. The way the value of the security is deemed to
become reduced and, eventually, voided is as specified in
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the PC. The security shall be returned to the Contractor
immediately after its expiration.

13.3 Performance Security

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

(b) The security shall be a bank guarantee in the form
provided in Section IX (Contract Forms) or it'shall be m
another form acceptable to the Employer.

(c) The performance security shall automatically become null
and void once all the obligations of the Contractor under
the Contract have been fulfilled, including, but not limited
to, any obligations duringdhe Warranty Period and any
extensions to the perigdsl heysecurity shall be returned to
the Contractor no later thantwenty-eight (28) days after its
expiration.

(d) Upon Operational, Acceptance of the IT Products and/or
Services, thessecurity shall be reduced to the amount
specified in‘the PC, on the date of such Operational
Acceptance, so that the reduced security would only cover
theyremalning warranty obligations of the Contractor.

(e).#he Employer shall not make a claim under the
performance security, except for amounts to which the
Employer is entitled under the Contract. The Employer
shall indemnify and hold the Contractor harmless against
and from all damages, losses and expenses (including legal
fees and expenses) resulting from a claim under the
performance security to the extent to which the Employer
was not entitled to make the claim.

14. Taxes and 141 For IT Products and/or Services supplied from outside the
Duties Employer’s country, the Contractor shall be entirely

responsible for all taxes, stamp duties, license fees, and other
such levies, payable in the Employer’s country. Any duties,
such as importation or customs duties, and taxes and other
levies, payable in the Employer’s country for the supply of
Products and Services from outside the Employer’s country
are the responsibility of the Employer unless these duties or
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taxes have been made part of the Contract Price in Article 2 of
the Contract and the Price Schedule to which it refers, in
which case the duties and taxes will be the Contractor’s
responsibility.

14.2 For IT Products and/or Services supplied locally, the
Contractor shall be entirely responsible for all taxes, duties,
license fees, etc., incurred until delivery of the contracted
Products or Services to the Employer. The only exceptians are
taxes or duties, such as value- added or sales taxeor stamp
duty as apply to, or are clearly identifiable, on'the invoices
and provided they apply in the Employer’s‘eountrysand only
if these taxes, levies and/or duties are g@lso‘excluded from the
Contract Price in Article 2 of the Contract and\the Price
Schedule to which it refers.

14.3 If any tax exemptions, reduetions, allowances or privileges
may be available to the Contractor in the country where the
Site is located, the Employer shall use its best endeavors to
enable the Contracter to benefit from any such tax savings
to the maximum allowable extent.

14.4 For the purpese ‘of the Contract, it is agreed that the Contract
Pricéspecified‘in Article 2 (Contract Price and Terms of
Payment), of the Contract is based on the taxes, duties, levies
and’charges prevailing at the date twenty-eight (28) days prior
to,theydate of bid submission in the country where the Site is
located (hereinafter called -Taxl in this GC Sub-Clause
14.4). If any rates of Tax are increased or decreased, a
new Tax is introduced, an existing Tax is abolished, or any
change in interpretation or application of any Tax occurs in
the course of the performance of Contract, which was or will
be assessed on the Contractor, Sub-Contractors or their
employees in connection with performance of the 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 there from, as the case may be, in
accordance with GC Clause 40 (Change in Laws and
Regulations) hereof.
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D. INTELLECTUAL PROPERTY

15. Intellectual 15.1 The Intellectual Property Rights in all IT Products and/or

Property and Services Documentation _and Software s_hall rgmain ve_sted in

Copyright the owner of such rights where it existed prior to
commencement of this Contract.

15.2 The Employer agrees to restrict use, copying, or duplication
of any Hardware, Software and Documentation, except that
additional copies of Documentation may be made by the
Employer for use within the scope of the projeet, in the event
that the Contractor does not deliver copiesiwithin twenty-
eight (28) days from receipt of aqrequest fer such
Documentation.

15.3 The Employer’s contractual rightSyto use the Standard
Software or elements of the Standard Seftware may not be
assigned, licensed, or otherwise, transferred voluntarily
except in accordance withatheelevant license agreement or
as may be otherwise specifiedhin‘the PC.

15.4 As applicable, ghe Employer’s and Contractor’s rights and
obligations with respect to Custom Software or elements of
the Custom, Seftware; including any license agreements,
and withyrespeet te»Custom Documentation or elements of
the CustarmDoeumentation, are specified in the PC. Subject
to thewRC, the Intellectual Property Rights in all Custom
Seftware “and Custom Documentation specified in
Appendices 4 and 5 of the Contract (if any) shall, at the date
oftthis Contract or on creation of the rights (if later than the
date of this Contract), vest in the Employer. The Contractor
shall do and execute or arrange for the doing and executing
of each necessary act, document, and thing that the
Employer may consider necessary or desirable to perfect the
right, title, and interest of the Employer in and to those
rights. In respect of such Custom Software and Custom
Documentation, the Contractor shall ensure that the holder
of a moral right in such an item does not assert it, and the
Contractor shall, if requested to do so by the Employer and
where permitted by applicable law, ensure that the holder of
such moral right waives it.

15.5 The parties shall enter into such (if any) escrow
arrangements in relation to the Source Code for some or all
of the Software as are specified in the PC.
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16. Software 16.1 Except to the extent that the Intellectual Property Rights in
Services and the Software vest in the Employer, the Contractor hereby
grants to the Employer license to access and use the Software,

License including all inventions, designs, and marks embodied in the
Agreements Software.

Such license to access and use the Software shall:
(a) be:
(i) nonexclusive;

(ii) fully paid up and irrevocable (except that™it\shall
terminate if the Contract terminateSy under “PC
Clause 46);

(ii)valid throughout the territorym0f“the “Employer’s
Country (or such other territory as, specified in the
PC); and

(iv)subject to additional, restrictions (if any)
as specified in the PCy

(b) permit the Software to be:

(i) used or copied, foruse on or with the computer(s),
users of environment(s) for which it was acquired (as
speeified in the SOR and/or Contractor’s bid), plus a
backup Ofsthe same or similar capacity. Such backup
shall be used if the primary is(are) inoperative, and
during, & reasonable transitional period when use is
being transferred between primary and backup;

(i) as specified in the PC, used or copied for use on or
transferred to a replacement computer(s) or users (and
use on the original and replacement computer(s) users
or environment(s) may be simultaneous during a
reasonable transitional period) provided that, if the
SOR and/or Contractor’s bid specifies a class of
computer, user or environment to which the license is
restricted and unless the Contractor agrees otherwise
in writing, the replacement computer(s) is(are) within
that class;

(iii)if the nature of the Products is such as to permit such
access, accessed from other computers connected to
the primary and/or backup computer(s) by means of a
local or wide-area network or similar arrangement, and
used on or copied for use on those other computers to
the extent necessary to that access;

(iv) reproduced for safekeeping or backup purposes;

(v) customized, adapted, or combined with other
computer software for use by the Employer, provided
that derivative software incorporating any substantial
part of the delivered, restricted Software shall be
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16.2

16.3

17. Confidential 17.1
Information

172

17.3

subject to same restrictions as are set forth in this
Contract;

(vi)as specified in the PC, disclosed to, and reproduced for
use by, Support service contractors and their
subcontractors, (and the Employer may sublicense
such persons to use and copy for use the Software) to
the extent reasonable necessary to the performance of
their support service contracts, subject to the same
restrictions as are set forth in this Contract; and

(vii) disclosed to, and reproduced for Usexby, the
Employer and by such other persons aSware specified
in the PC (and the Employer may Sublieensg, such
persons to use and copy for use the Seftware); subject
to the same restrictions as are setferthiin this Contract.

The Standard Software may be subject /to audit by the
Contractor, in accordance with the terms specified in the PC,
to verify compliance with the abeveylicense agreements.

The Employer will requirefithe” Contractor to meet the
mandatory requirements, for Licensing Agreements as
specified in the/SOR.

The Employera(the Disclosing Partyl) and the Contractor
(-the Receiving/Partyl) shall keep confidential and shall not,
without the'written consent of the other Party hereto, divulge
to any“third Party any documents, data or other information
futnished directly or indirectly by the other Party hereto in
conneetion with the Contract (Confidential Information),
whether such information has been furnished prior to, during
or following termination of the Contract.

For the purposes of GC Sub-Clause 17.1, the Contractor
is also deemed to be the Receiving Party of Confidential
Information generated by the Contractor itself in the course
of the performance of its obligations under the Contract and
relating to the businesses, finances, contractors, employees,
or other contracts of the Employer or the Employer’s use of
the IT Products and/or Services.

Notwithstanding GC Sub-Clauses 17.1 and 17.2:

(@) the Contractor may furnish to its Sub-Contractor
Confidential Information of the Employer to the extent
reasonably required for the Sub-Contractor to perform its
work under the Contract; and

(b) the Employer may furnish Confidential Information of
the Contractor: (i) to support service contractors and
their sub- contractors to the extent reasonably required
for them to perform their work under their support
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service contracts; and (ii) to its affiliates and subsidiaries,

in which event the Receiving Party shall ensure that the
person to whom it furnishes Confidential Information of the
Disclosing Party is aware of and abides by the Receiving
Party’s obligations under this GC Clause 17 as if that person
were party to the Contract in place of the Receiving Party.

17.4 The Employer shall not, without the Contractor’s prior
written consent, use any Confidential Information received
from the Contractor for any purpose other than the,operation,
maintenance and further development of the IT Products
and/or Services. Similarly, the Contractor shall*not, without
the Employer’s prior written consent, use, anyaConfidential
Information received from the Employersforsany purpose
other than those that are required fof the perfarmance of the
Contract.

17.5 The obligation of a partymunder GC Sub-Clauses 17.1
through 17.4 above, hewever, “shall not apply to that
information which:

(@) now or hereafter enters the public domain through no
fault of the’Receiving Party;

(b) can befpraven toshave been possessed by the Receiving
Party at) thestime of disclosure and that was not
previously. obtained, directly or indirectly, from the
Risclesing Party

(6) otherwise, lawfully becomes available to the Receiving
Rarty from a third party that has no obligation of
confidentiality.

17.6 The above provisions of this GC Clause 17 shall not in
any way modify any undertaking of confidentiality given by
either of the parties to this Contract prior to the date of the
Contract in respect of the System or any part thereof.

17.7 The provisions of this GC Clause 17 shall survive the
termination, for whatever reason, of the Contract for three (3)
Years.
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E. EXECUTION OF THE FACILITIES

18. Representatives 18.1  Project Manager

If the Project Manager is not named in the Contract, then
within fourteen (14) days of the Effective Date, the
Employer shall appoint and notify the Contractor in

writing of the name of the Project Manager. The Employer
may from time to time appoint some other person‘as the
Project Manager in place of the person previously, so
appointed, and shall give a notice of the name ofisuch other
person to the Contractor without delay.
appointment shall be made at such.a time oriin such a
manner as to impede the progress of workyomthe Facilities.
Such appointment shall only take “effect jupon receipt of
such notice by the Contractor’yThe Preject Manager shall
represent and act for the Employer at all times during the
performance of the Geniract, AW notices, instructions,

orders, certificates,

communications underithe Contract shall be given by the
Project Manager, except as herein otherwise provided.

All  notices, instructions,
commuaications’given by the Contractor to the Employer
under the“€ontract shall be given to the Project Manager,
exceptas herein otherwise provided.

18.2 Contractor’s Representative

18.2.1 If the Contractor’s Representative is not named in
Appendix 1 (Contractor’s Representative) of the
Contract, then within fourteen (14) days of the
Effective Date, the Contractor shall appoint the
Contractor’s Representative and shall request the
Employer in writing to approve the person so
appointed. The request must be accompanied by a
detailed curriculum vitae for the nominee, as well
as description of any other responsibilities the
nominee would retain while performing the duties
of the Contractor’s Representative. If the Employer
does not object to the appointment within fourteen
(14) days, the Contractor’s Representative shall be
deemed to have been approved. If the Employer
objects to the appointment within fourteen (14)
days giving the
Contractor shall appoint a replacement within
fourteen (14) days of such objection, in accordance

information

No.

and

therefore,

with this GC Sub-Clause 18.2.1.

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for

Measurement Units, Standards & Services Department(MSMIS)

114|Page

and



18.3

18.2.2

Subject to the extensions and/or limitations
specified in the SOR (if any), the Contractor’s
Representative shall have the authority to represent
the Contractor on all day-to-day matters relating to
the System or arising from the Contract. The
Contractor’s Representative shall give to the Project
Manager all the Contractor’s notices, instructions,
information, and all other communications under
the Contract.

All notices, instructions, information and all™ether
communications given by the Employer qor“the Project
Manager to the Contractor under the Contract'shallhbe given
to the Contractor’s Representative or, inyItS=absence, its
deputy, except as otherwise provided forin‘this Contract.

18.3.1

18.3.2

18.3.3

18.3.4

The Contractor shall ngt revoke,the appointment of
the Contractor’sgaRepresentative  without the
Employer’s priek written®eonsent, which shall not
be unreasonably withheld. If the Employer consents
to such am aetion, the Contractor shall appoint
another‘person of'equal or superior qualifications as
the Contractor’s Representative, pursuant to the
pracedure setout in GC Sub-Clause 18.2.1.

The ‘Contractor’s Representative and staff are
obliged to work closely with the Project Manager
and staff, act within their own authority, and abide
by directives issued by the Employer that are
consistent with the terms of the Contract. The
Contractor’s Representative is responsible for
managing the activities of its personnel and any
subcontracted personnel.

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

Any act or exercise by any person of powers,
functions and authorities so delegated to him or
her in accordance with this GC Sub-Clause 18.3.4
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shall be deemed to be an act or exercise by the
Contractor’s Representative.

18.4  Obijections and Removals

18.4.1 The Employer may by notice to the Contractor
object to any representative or person employed by
the Contractor in the execution of the Contract who,
in the reasonable opinion of the Employer, may
have behaved inappropriately, be incompetent, or
be negligent. The Employer shall provideevidence
of the same, whereupon the Contractonshall remgove
such person from work on the System.

18.4.2 If any representative or persen employed by the
Contractor is removed in accordance with GC Sub-
Clause 18.4.1 above, the Centractor shall, where
required, promptly appeint a replacement.

19.Project Planning 19.1  If specified in the SOR gthexContractor shall develop, in close

and cooperation with the Employer, and based on the Preliminary
Project Plan included,in‘the Contractor’s bid, an Agreed and
Finalized ProjgetiPlan"@ncompassing the activities specified
in the SOR,

Performance

19.2  The Agreed and Finalized Project Plan will be prepared by
the Contractor and approved by the Employer in accordance
with,the,procedure specified in the SOR.

19.3  “ffrequired, the impact on the Implementation Schedule of
maodifications agreed during finalization of the Agreed and
Finalized Project Plan shall be incorporated in the Contract
by amendment, in accordance with GC Clause 44 (Extension
Time for Completion).

19.4  The Contractor shall undertake to supply, install, test, and
commission the IT Products and/or Services in accordance
with the SOR and Agreed and Finalized Project Plan.

19.5  The progress report and other reports specified in the SOR
shall be prepared by the Contractor and submitted to the
Employer in the format and frequency specified in the SOR.

19.6  If at any time the Contractor’s actual progress falls behind
the project schedule described in the Agreed and Finalized
Project Plan, or it becomes apparent that it will so fall behind,
the Contractor shall, at the request of the Employer or the
Project Manager, prepare and submit to the Project Manager
a revised project schedule, 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 Facilities within the Time for Completion
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under GC Sub-Clause 8.2, any extension thereof entitled
under GC Sub-Clause 44.1 (Extension of Time for
Completion), or any extended period as may otherwise be
agreed upon between the Employer and the Contractor.

20. Subcontracting 20.1  Appendix 3 (List of Approved Sub-Contractors) to the
Contract specifies critical items of supply or services and a
list of Sub- Contractors for each item that are considered
acceptable by the Employer. If no Sub-Contractors are listed
for an item, the Contractor shall prepare a list of Sub-
Contractors it considers qualified and wishes to be“added to
the list for such items. The Contractor may fromytime to time
propose additions to or deletions from any“such,list. The
Contractor shall submit any such list or apysmodification to
the list to the Employer for its approvaluin sufficient time so
as not to impede the progress of werk onithe*System. The
Employer shall not withhold such approval unreasonably.
Such approval by the Emplayer-of a Sub-Contractor(s) shall
not relieve the Contractor from amy.of its obligations, duties,
or responsibilities under thexContract.

20.2  The Contractor may, at Its,discretion, select and employ Sub-
Contractors forssuch™critical items from those Sub-
Contractorsglisted pursuant to GC Sub-Clause 20.1. If the
Contractor wishes,to employ a Sub-Contractor not so listed,
or subcontract” an item not so listed, it must seek the
Employet’s prior approval under GC Sub-Clause 20.3.

20.3 ¢ For items for which pre-approved Sub-Contractor lists have
not been specified in Appendix 3 to the Contract, the
Contractor may employ such Sub-Contractors as it may
select, provided: (i) the Contractor notifies the Employer in
writing at least twenty-eight (28) days prior to the proposed
mobilization date for such Sub- Contractor; and (ii) by the
end of this period either the Employer has granted its
approval in writing or fails to respond. The Contractor shall
not engage any Sub-Contractor to which the Employer has
objected in writing prior to the end of the notice period. The
absence of a written objection by the Employer during the
above specified period shall constitute formal acceptance of
the proposed Sub- Contractor. Except to the extent that it
permits, the deemed approval of the Employer of Sub-
Contractors not listed in the Contract, nothing in this Clause,
however, shall limit the rights and obligations of either the
Employer or Contractor as they are specified in GC Sub-
Clauses 20.1 and 20.2 or in Appendix 3 of the Contract.

20.4  Each sub-contract shall include provisions which would
entitle the Employer to require the sub-contract to be
assigned to the Employer under GC Sub-Clause 20.5 (if and
when applicable), or in event of termination by the Employer

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 117|Page



under GC Clause 46.

20.5 If a Sub-Contractor's obligations extend beyond the expiry
date of the relevant Defect Liability Period and the Project
Manager, prior to that date, instructs the Contractor to assign
the benefits of such obligations to the Employer, then the
Contractor shall do so.

21.Design and 21.1  Technical Specifications and Drawings
Engineering

21.1.1 The Contractor shall execute the basic andydetailed
design and the implementation activities necessary
for successful provision of the IT ‘Rroducts and/or
Services in compliance with th@wprovisions of the
Contract or, where not so speeified, in“accordance
with good industry practice.

The Contractor shall be “responsible for any
discrepancies, emQrs \or omissions in the
specifications, _drawings=sand other technical
documents that ity has, prepared, whether such
specificatigns;drawings, and other documents have
been approved “by the Project Manager or not,
providedy, that%such discrepancies, errors, or
omissions are not because of inaccurate information
furnishedyin writing to the Contractor by or on
behalf of the Employer.

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

21.2 Codes and Standards

Wherever references are made in the Contract to codes and
standards in accordance with which the Contract shall be
executed, the edition or the revised version of such codes
and standards current at the date twenty-eight (28) days
prior to date of bid submission shall apply unless otherwise
specified in the SOR. During Contract execution, any
changes in such codes and standards shall be applied after
approval by the Employer and shall be treated in accordance
with GC Sub-Clause 43.3 (Changes Originating From
Contractor).

21.3  Approval/Review of Technical Documents by Project Manager
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21.4

21.5

21.3.1

21.3.2

21.3.3

The Contractor shall prepare or cause its Sub-
Contractors to prepare, and furnish to the Project
Manager the documents listed in the Appendix to the
Contract titled List of Documents for Approval or
Review, for its approval or review as  specified
and in accordance with the requirements of GC
Sub-Clause 19.1.

Any part of the IT Products and/or Services govered
by or related to the documents to be approved by
the Project Manager shall be executed only after the
Project Manager’s approval thereof:

GC Sub-Clause 21.5 shall “apply-nto those
documents requiring thé Projeet Manager’s
approval, but not to those furnished to the Project
Manager for its review,only.

Any part of the IT Products and/eriServices covered by or
related to the documeénts to, be, approved by the Project
Manager shall be executed only after the Project Manager’s
approval of these’documentst

GC Sub-Clauses 21:3.2 through 21.3.3 shall apply to those
documents requiring the Project Manager’s approval, but not
to those'furnished to the Project Manager for its review only.

21.5%

21.5.2

21.5.3

Within fourteen (14) days after receipt by the Project
Manager of any document requiring the Project
Manager’s approval in accordance with GC Sub-
Clause 21.4, the Project Manager shall either return
one copy of the document to the Contractor with its
approval endorsed on the document or shall notify
the Contractor in writing of its disapproval of the
document and the reasons  for disapproval and
the modifications that the Project Manager proposes.
If the Project Manager fails to take such action
within the fourteen (14) days, then the document
shall be deemed to have been approved by the
Project Manager.

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

If the Project Manager disapproves the document,
the Contractor shall modify the document and
resubmit it for the Project Manager’s approval in
accordance with GC Sub- Clause 21.4. If the Project
Manager approves the document subject to
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modification(s), the Contractor shall make the
required modification(s), and the document shall be
deemed to have been approved.

21.5.4 If any dispute or difference occurs between the
Employer and the Contractor in connection with or
arising out of the disapproval by the Project Manager
of any document and/or any modification(s) to a
document that cannot be settled between the Parties
within a reasonable period, then, in case the Contract
includes and names an Adjudicator, suchedispute
may be referred to the Adjudicator for'determination
in accordance GC 52 (Disputes o and
Arbitration). If such dispute “iS™seferred” to an
Adjudicator, the Projectg”™Manager shall give
instructions as to whether and “if so, how,
performance of the Contraet _is/to proceed. The
Contractor shall proceed with the Contract in
accordance with theyPréject, Manager’s instructions,
provided that if&they Adjudicator upholds the
Contractor’s view onjthe dispute and if the Employer
has notgiven netice’under GC Clause 52, then the
Contracter shallbe reimbursed by the Employer for
any,,.additional costs incurred by reason of such
instructiens and shall be relieved of such
responsibility or liability in connection with the
dispute and the execution of the instructions as the
Adjudicator shall decide, and the Time for
Operational ~ Acceptance shall be extended
accordingly.

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

21.5.6  The Contractor shall not depart from any approved
document unless the Contractor has first submitted
to the Project Manager an amended document and
obtained the Project Manager’s approval of the
document, pursuant to the provisions of this GC
Sub-Clause 21.5. If the Project Manager requests
any change in any already approved document
and/or in any document based on such an approved
document, the provisions of GC Clause 43 (Change
in the Facility) shall apply to such request.
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22. Transport and
Delivery

22.1

22.2

22.3

22.4

22.5

Subject to GC Clauses 9 and 14, the Contractor shall
manufacture or procure and transport all IT Products and/or
Services in an expeditious and orderly manner to the Project
Site.

Delivery of the IT Products and/or Services shall be made
by the Contractor in accordance with the SOR.

Early or partial deliveries require the explicit written consent
of the Employer, which consent shall not be unreasenably
withheld.

Transportation

22.4.1 The Contractor shall providesueh packing of the IT
Products and/or Services as, is required to prevent
their damage or deterigratiomduring shipment. The
packing, markinggand“documentation within and
outside the packages,shall.eomply strictly with the
Employer’s instructions,to the Contractor.

22.4.2  The Caontractor shall’bear responsibility for and cost
of transpert to the Project Sites in accordance with
thesterms and conditions used in the specification of
prices InvAppendix 6 (Revised Price Schedules) to
the Contract, including the terms and conditions of
the'associated Incoterms.

22.4.3 Unless otherwise specified in the PC, the
Contractor shall be free to use transportation
through carriers registered in any Eligible Country
and to obtain insurance from any Eligible Country

Unless otherwise specified in the PC, the Contractor shall
provide the Employer with shipping and other documents, as
specified below:

For Products supplied from outside the Employer’s Country:

(@) Upon shipment, the Contractor shall notify the Employer
and the insurance company contracted by the Contractor
to provide cargo insurance by cable, facsimile, electronic
mail, or Electronic Data Interchange (EDI) with the full
details of the shipment. The Contractor shall promptly
send the following documents to the Employer by
facsimile and email and hard copies Air mail and/or
courier, as appropriate, with a copy to the cargo insurance
company:

(i) two copies of the Contractor’s invoice showing the
description of the Products, quantity, unit price, and
total amount;
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(ii) usual transportation documents;
(iif)insurance certificate;
(iv)certificate(s) of origin; and

(V) estimated time and point of arrival in the Employer’s
Country and at the Project Sites.

For Products supplied locally (i.e. from within the Employer’s
Country):

(b) Upon shipment, the Contractor shall notify the Employer
by cable, facsimile, electronic mail, or EDI withethe full
details of the shipment. The Contractor shall promptly
send the following documents to the Emplayeriymail or
courier, as appropriate:

(i) two copies of the Contractor’s invoice showing the

(i) Products’ description, qquantitys, unit price, and total
amount;

(iif)delivery note, railway teceipt, or truck receipt;
(iv)certificate qf insurance;

(v) certificate(s) oforigin; and

(vi)estimated time of arrival at the Project Sites

22.6 Customs-elearance

22.6:1%, The Employer shall bear responsibility for, and cost
of, customs clearance into the Employer’s Country
in accordance with the particular Incoterm(s) used
for Products supplied from outside the Employer’s
Country in the Price Schedules referred to by Article
2 of the Contract.

22.6.2 At the request of the Employer, the Contractor shall
make available a representative or agent during the
process of customs clearance in the Employer’s
Country for Products supplied from outside the
Employer’s Country. In the event of delays in
customs clearance that are not the fault of the
Contractor:

(a) the Contractor shall be entitled to an extension in
the Time for Achieving Operational Acceptance,
pursuant to GC Clause 44 (Extension of Time
for Completion);

(b) the Contract Price shall be adjusted to
compensate the Contractor for any additional
storage charges that the Contractor may incur as
a result of the delay.
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23. Product 23.1 At any point during performance of the Contract, should
Upgrades technological advances be introduced by the Contractor for
the IT Products and/or Services originally offered by the
Contractor in its bid and still to be delivered, the Contractor
shall be obligated to offer to the Employer the latest versions
of the available information technologies having equal or
better performance or functionality at the same or lesser unit
prices, pursuant to GC Clause 43 (Change in the Facility).

23.2 At any point during performance of the Contract, for IT
Products and/or Services still to be deliveredjthesContractor
will also pass on to the Employer any €@stureductions and
additional and/or improved support and facilities that it offers
to other clients of the Contractor in the Employer’s Country,
pursuant to GC Clause 43.

23.3  During performance ofgsthe Contract, the Contractor shall
offer to the Employer all newiersions, releases, and updates
of Standard Software, asywell'as related documentation and
technical suppertyservices, within thirty (30) days of their
availabilityefrom the Contractor to other clients of the
Contractor in, thesEmployer’s Country, and no later than
twelve (12),months after they are released in the country of
originwlntnoease will the prices for this Software exceed
those quoted by the Contractor in the Recurrent Costs tables
i its'bid.

234 During the Warranty Period, unless otherwise specified in
the PC, the Contractor will provide at no additional cost to
the Employer all new versions, releases, and updates for all
Standard Software that are used in with the IT Products
and/or Services, within thirty (30) days of their availability
from the Contractor to other clients of the Contractor in the
Employer’s country, and no later than twelve (12) months
after they are released in the Country of Origin of the
Software.

23.5  The Employer shall introduce all new versions, releases or
updates of the Software within eighteen (18) months of
receipt of a production-ready copy of the new version,
release, or update, provided that the new version, release, or
update does not adversely affect System operation or
performance or require extensive reworking of the System. In
cases where the new version, release, or update adversely
affects System operation or performance, or requires
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24. 1T Products 24.1
and/or Services

25. Inspectionand 251

Testing

25.2

25.3

extensive reworking of the System, the Contractor shall
continue to support and maintain the version or release
previously in operation for as long as necessary to allow
introduction of the new version, release, or update. In no case
shall the Contractor stop supporting or maintaining a version
or release of the Software less than twenty-four (24) months
after the Employer receives a production-ready copy of a
subsequent version, release, or update. The Employer shall
use all reasonable endeavors to implement any new version,
release, or update as soon as practicable, subject to the twenty
four-month-long stop date.

Prices charged by the Contractor fog,lIT%Produets and/or
Services, that are not included in the/Contragt, shall be agreed
upon in advance by the parties, (including, but not restricted
to, any prices submitted by,the €Contractor in the Recurrent
Cost Schedules of its Bid).andshallnot exceed the prevailing
rates charged by the Contragtoryto other Employers in the
Employer’s Countryaforsimilar IT Products and/or Services.

The Employer or its representative shall have the right to
inspect and/Qr test any’components of the IT Products and/or
Services, ‘as specified in the SOR, or specify such tests to be
exeeuted by“the Contractor, to confirm their good working
ordersandfor conformity to the Contract at the point of
delivery‘and/or at the Project Site.

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

Whenever the Contractor is ready to carry out any such test
and/or 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 the Employer
and the Project Manager or their designated representatives
to attend the test and/or inspection.
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25.4  The Contractor shall provide the Project Manager with a
certified report of the results of any such test and/or
inspection.

25,5 If the Employer or Project Manager or their designated
representatives fails to attend the test and/or 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«f the results
thereof.

25.6  The Project Manager may require thesContractor to carry
out any test and/or inspection not requirediby“the Contract,
provided that the Contractor’s ggasonahle costs and expenses
incurred in the carrying outwof Such test and/or inspection
shall be added to the Gentraet Price. Further, if such test
and/or inspection impede the ‘progress of work on the
Facilities and/or ghezContractor’s performance of its other
obligations underithe Centract, due allowance will be made
in respectgef the {ime for Completion and the other
obligatiens sQ affected.

25.7  If @ny, component of the IT Products and/or Services fails
toypass,any” test and/or inspection, the Contractor shall either
rectify, or replace such component and shall repeat the test
and/or inspection upon giving a notice under GC Sub-Clause
25.3.

25.8 If any dispute shall arise between the parties in connection
with or caused by an inspection and/or with regard to any
component to be incorporated in the IT Products and/or
Services that cannot be settled amicably between the parties
within a reasonable period of time, either party may invoke
the process pursuant to GC Clause 52 (Disputes and
Arbitration), starting with referral of the matter to the
Adjudicator in case an Adjudicator is included and named in
the Contract.
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26. Completion 26.1  As soon as the IT Products and Installation Services have,
in the opinion of the Contractor, been delivered, Pre-
commissioned, and made ready for Commissioning and
Operational Acceptance Testing in accordance with the
Schedule of Requirements, and the Agreed and Finalized
Project Plan, the Contractor shall so notify the Employer in
writing.

26.2  The Project Manager shall, within fourteen (14)«days after
receipt of the Contractor’s notice under GC Sub-Clause26.1,
either issue an Installation Certificate in the farm'specified in
the Contract Forms Section in the Bidding “Documents,
stating that the Installation of the#ITWProducts has been
achieved by the date of the Contractor’s ‘notice under GC
Clause 26.1, or notify the Contractor inwgiting of any defects
and/or deficiencies, includifgmbutinot limited to, defects or
deficiencies in the interoperability” or integration of the
various components ‘making, up the IT Products and
Installation Serviges.“ThexContractor shall use all reasonable
endeavors to“ promptly remedy any defect and/or
deficiencies that haveybeen notified to the Contractor by the
Project@Manager. The Contractor shall then promptly carry
out retesting,ofithe IT Products and Installation Services and,
when, “in, ‘the” Contractor’s opinion they are ready for
Cammissioning and Operational Acceptance Testing, notify
the Employer in writing, in accordance with GC Sub-Clause
26.1. The procedure set out in this Sub-Clause GC 26.2 shall
pe repeated, as necessary, until the Installation Certificate is
issued.

26.3 If the Project Manager fails to issue the Installation
Certificate and fails to inform the Contractor of any defects
and/or deficiencies within fourteen (14) days after receipt of
the Contractor’s notice under GC Sub-Clause 26.1, or if the
Employer puts the IT Products and Installation Services into
production operation, then the IT Products and Installation
Services shall be deemed to have achieved successful
Installation as of the date of the Contractor’s notice or
repeated notice, or when the Employer put the IT Products
and Installation Services into production operation, as the
case may be.
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27. Commissioning 27.1 ~ Commissioning

and Operational
Acceptance

27.1.2

27.1.1 Commissioning of the IT Products and/or Services
shall be commenced by the Contractor:

(@) immediately after issue of the Installation

Certificate is issued by the Project Manager,
pursuant to GC Sub- Clause 26.2, or

(b) as otherwise specified in the Technical

Requirements (specified in the SOR)%or the
Agreed and Finalized Project Plan; orF

(c) immediately after Installationgccurred, under

GC Sub-Clause 26.3.

The Employer shall supply “the “gperating and
technical personnel and all materials and information
reasonably required to enableithe Contractor to carry
out its obligations withyrespect®t®@ Commissioning.
Production use of ¢the,lT%Products and/or Services
shall not commence ‘prioro the start of the formal
Operational Acceptancey] esting.

27.2  Operational Acceptance Test

27.2.1

27.2.2

27.2.3

The Operational Acceptance Tests (and repeats of
eachntests) 'shall be the primary responsibility of
the\Emploeyer (in accordance with GC Sub-Clause
10.10), but shall be conducted with the full
cogperation  of the  Contractor  during
Commissioning of the IT Products and Installation
Services to ascertain whether they conform to the
SOR and meets the standard of performance
quoted in the Contractor’s bid, including, but not
restricted to, the functional and technical
performance requirements. The Operational
Acceptance Tests during Commissioning will be
conducted as specified in the SOR and/or the
Agreed and Finalized Project Plan.

At the Employer’s discretion, Operational
Acceptance Tests may also be performed on
replacement Products, upgrades and new version
releases, and Products that are added or field-
modified after Operational Acceptance of the
System.

If for reason attributable to the Employer, the
Operational Acceptance Test of the IT Products
and Installation Services cannot be successfully
completed within the period specified in the SOR,
from the date of Installation or any other period
agreed upon in writing by the Employer and the
Contractor, the Contractor shall be deemed to have
fulfilled its obligations with respect to the
technical and functional aspects of the SOR and/or
the Agreed and Finalized Project Plan, and GC
Sub-Clauses 28.2 and 28.3 (Completion Time
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Guarantee) shall not apply.

273 Operational Acceptance

2731 Subject to GC Sub-Clause 27.4 (Partial
Acceptance) below, Operational Acceptance shall
occur in respect of the IT Products and Installation
Services when

(a) the Operational Acceptance Tests, specified
in the SOR and/or Agreed and Finalized
Project Plan have been successfully
completed; or

(b) the Operational Acceptance Tests havemot
been successfully completedyor%bave not
been carried out for easons that are
attributable to the Employerwithinithe period
from the date of Installationyor any other
agreed-upon period as\specified in GC Clause
27.2.3 above; or.

(c) the Employek, has, put the System into
production_or‘use™fgn,sixty (60) consecutive
days. Ifghe System is put into production or
use in this manner,’the Contractor shall notify
the,Emplayer and document such use.

27.3.2 At any time after any of the events set out in
GEC, Sub- Clause 27.3.1 above have occurred, the
Contragtor may give a notice to the Project
Manager requesting the issue of an Operational
Acceptance Certificate.

27.3.3y, “After consultation with the Employer, and within
fourteen (14) days after receipt of the Contractor’s
notice, the Project Manager shall:

(a) issue an Operational Acceptance Certificate;
or

(b) notify the Contractor in writing of any defect
or deficiencies or other reason for the failure
of the Operational Acceptance Tests; or

(c) issue the Operational Acceptance Certificate,
if the situation covered by GC Clause 27.3.1
(b) arises.

27.3.4  The Contractor shall use all reasonable endeavors
to promptly remedy any defect and/or deficiencies
and/or other reasons for the failure of the
Operational Acceptance Test that the Project
Manager has notified to the Contractor. Once such
remedies have been made by the Contractor, the
Contractor shall notify the Employer, and the
Employer, with the full cooperation of the
Contractor, shall use all reasonable endeavors to
promptly carry out retesting of the IT Products and
Installation  Services. Upon the successful
conclusion of the Operational Acceptance Tests,
the Contractor shall notify the Employer of its
request for Operational Acceptance Certification,
in accordance with GC Sub-Clause 27.3.2. The

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 128|Page



27.3.5

27.3.6

Employer shall then issue to the Contractor the
Operational ~ Acceptance  Certification  in
accordance with GC Sub-Clause 27.3.3 (a), or
shall notify the Contractor of further defects,
deficiencies, or other reasons for the failure of the
Operational Acceptance Test. The procedure set
out in this GC Sub-Clause 27.3.4 shall be

repeated, a necessary, until the Operational
Acceptance Certificate is issued.

If the System or Subsystem fails to pass the
Operational

Acceptance Test(s) in accordance with GC Sub-
Clause

27.2, then either:

(a) the Employer may considersterminating the
Contract, pursuant toGC Clause,47
(Termination for Contractor’s Default), or

(b) if the failureto achieve Operational
Acceptance within the specified time period is
a result of the failure:of the Employer to fulfill
its obligations, under the Contract, then the
Contractor shallbe deemed to have fulfilled its
obligations, with respect to the relevant
technicaly, and functional aspects of the
Contract, and GC Sub-Clauses 30.3 and 30.4
(Functignal Guarantees) shall not apply.

If within fourteen (14) days after receipt of the
Cantractor’s notice, the Project Manager fails to
issue the Operational Acceptance Certificate or
fails to inform the Contractor in writing of the
justifiable reasons why the Project Manager has
not issued the Operational Acceptance Certificate,
the IT Products and Installation Services shall be
deemed to have been accepted as of the date of the
Contractor’s said notice.

204 Partial Acceptance

27.4.1

27.4.2

If so specified in the SOR for GC Sub-Clause
27.2(a), Installation and Commissioning shall be
carried out individually for each identified major
component of the IT Products and Installation
Services. In this event, the provisions in the
Contract  relating to  Installation  and
Commissioning, Including the Operational
Acceptance Test, shall apply to each such major
component individually, and  Operational
Acceptance Certificate(s) shall be issued
accordingly for each such major component,
subject to the limitations contained in GC Sub-
Clause 27.4.2.

The issuance of Operational Acceptance
Certificates for individual major components
pursuant to GC Sub-Clause

27.4.1 shall not relieve the Contractor of its
obligation to obtain an Operational Acceptance
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Certificate for the IT Products and Installation
Services as a whole once all major components
have been supplied, installed, tested, and
commissioned.

2743 In the case of minor components for the IT
Products and Installation Services that by their
nature do not require Commissioning or an
Operational Acceptance Test, the Project Manager
shall issue an Operational Acceptance Certificate
within fourteen (14) days after such components
have been delivered and/or installed or the site
works have been completed. The Centractor
shall, however, use all reasonablesgndeavors to
promptly remedy any defects oradefigiencies in
such minor components detected by‘the Employer
or Contractor.

F. GUARANTEES AND LIABILITIES

28. Completion 28.1  The Contractor guarantees that it'shall complete the supply,
Time Guarantee Installation, Commissiening;, and” achieve Operational
Acceptance of the IT{Produets and/or Services within the
time periods specified,inthe lImplementation Schedule and/or
Agreed and Finalized Rroject Plan pursuant to GC Sub-
Clause 8.2¢mor within such extended time to which the
Contractor shall‘beyentitled under GC Clause 44 (Extension
of TimefonCompletion).

28.2 _gIfythenContractor fails to supply, install, commission, and
achieve Operational Acceptance of the IT Products and/or
Services within the time for achieving Operational
Acceptance specified in the Implementation Schedule or the
Agreed and Finalized Project Plan, or any extension of the
time for achieving Operational Acceptance previously
granted under GC Clause 44 (Extension of Time for
Completion), the Contractor shall pay to the Employer
liquidated damages at the rate specified in the PC as a
percentage of the Contract Price, or the relevant part of the
Contract Price if a major component of the IT Products and/or
Services has not achieved Operational Acceptance. The
aggregate amount of such liquidated damages shall in no
event exceed the amount specified in the PC (-the
Maximuml). Once the Maximum is reached, the Employer
may consider termination of the Contract, pursuant to GC
Sub-Clause 47 (Termination for Contractor’s Default).

28.3  Unless otherwise specified in the PC, liquidated damages
payable under GC Sub-Clause 28.2 shall apply only to the
failure to achieve Operational Acceptance of the IT Products
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and/or Services as specified in the Implementation Schedule
and/or Agreed and Finalized Project Plan. This GC Sub-
Clause 28.3 shall not limit, however, any other rights or
remedies the Employer may have under the Contract for other
delays.

284 If liquidated damages are claimed by the Employer for the IT
Products and/or Services, the Contractor shall have no further
liability whatsoever to the Employer in respect‘to the
Operational Acceptance time guarantee for the System (or
Subsystem). However, the payment of liquidated damages
shall not in any way relieve the Contracter frem any of its
obligations to complete the IT Produets and/orServices or
from any other of its obligations and habilities under the
Contract.

29. Defect Liabilit 29.1  The Contractor warrants that,forthe period specified in the
y SOR, all Products, gifneluding Documentation, and/or
Services (to the extent relevant)so be delivered under this

contract:

(a) shall be free, fromydefects in the design, engineering,
and workmanship;

(b) are newlysmanufactured, unused, and incorporate all
recént materialimprovements in design; and

(c).complies with or exceeds the Technical Specifications
innthe'SOR.

EXxceptiens and/or limitations, if any, to this warranty with
respeet,to Software (or categories of Software), shall be as
specified in the PC. Commercial warranty provisions of
products supplied under the Contract shall apply to the extent
that they do not conflict with the provisions of this Contract.

29.2 In addition, the Contractor warrants that:

(a) all Products components to be incorporated into the
System form part of the Contractor’s and/or Sub-
Contractor’s current product lines,

(b) they have been previously released to the market, and

(c) those specific items identified in the PC (if any) have
been in the market for at least the minimum periods
specified in the PC.

293  The Warranty Period shall commence from the date of
Operational Acceptance of the IT Products and/or Services
and shall extend for the length of time specified in the PC.

294 If during the Warranty Period any defect as described in
GC Sub- Clause 29.1 should be found in the design,
engineering, Documentation, and workmanship of the
Products and/or Services provided by the Contractor, the
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Contractor shall promptly, in consultation and agreement
with the Employer regarding appropriate remedying of the
defects, and at its sole cost, repair, replace, or otherwise make
good (as the Contractor shall, at its discretion, determine)
such defect as well as any damage to the Products and/or
Services caused by such defect. Any defective Products
and/or Services that have been replaced by the Contractor
shall remain the property of the Contractor.

29.5  The Contractor shall not be responsible for theéwrepair,
replacement, or making good of any defect qr ofiany damage
to the Products and/or Services arising out“ef or,resulting
from any of the following causes:

(a) improper operation or maintenance ofithe'Rroduct and/or
Service by the Employer;

(b) normal wear and tear;

(c) use of the IT Produets and/or“Services with items not
supplied by the Cantractar, Unless otherwise identified in
the Schedule, ‘of ‘Requirements, or approved by the
Contractorjfor

(d) modifieations made to the Products and/or Services by
the _Employer, or a third party, not approved by the
Contractor.

29.6 _The'Contractor’s obligations under this GC Clause 29 shall
not apply to:

(@), any materials that are normally consumed in operation or
have a normal life shorter than the Warranty Period; or

(b) any designs, specifications, or other data designed,
supplied, or specified by or on behalf of the Employer or
any matters for which the Contractor has disclaimed
responsibility in writing and has been accepted by the
Employer.

29.7  The Employer shall give the Contractor a notice promptly
following the discovery of such defect, stating the nature of
any such defect together with all available evidence

29.8  The Contractor may, with the consent of the Employer,
remove from the Site any IT Products and/or Services that are
defective, if the nature of the defect, and/or any damage to the
IT Products and/or Services caused by the defect, is such that
repairs cannot be expeditiously carried out at the Site. If the
repair, replacement, or making good is of such a character
that it may affect the efficiency of the IT Products and/or
Services, the Employer may give the Contractor notice
requiring that tests of the defective part be made by the
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Contractor immediately upon completion of such remedial
work, whereupon the Contractor shall carry out such tests.

29.9  If such part fails the tests, the Contractor shall carry out
further repair, replacement, or making good (as the case may
be) until that part of the IT Product and/or Service passes such
tests. The tests shall be agreed upon by the Employer and the
Contractor.

29.10 If the Contractor fails to commence the work necessary to
remedy such defect or any damage to the IT Produet and/or
Service caused by such defect within the time period specified
in the PC, the Employer may, followingynotice to the
Contractor, proceed to do such work or contracta third party
(or parties) to do such work, and the reasenable costs incurred
by the Employer in connection with such work shall be paid
to the Employer by the Contractor or'may be deducted by the
Employer from any monies due,the Contractor or claimed
under the performance securitys(tefer GC Sub-Clause 13.3
(Performance Security)s

29.11 If the IT Productgrand/onServices cannot be used by reason
of such defectand/orvmaking good of such defect, the
Warranty Period fomthe IT Products and/or Services shall be
extended by'a period equal to the period during which the IT
Productstand/er Service could not be used by the Employer
because ‘of 'such defect and/or making good of such defect.

29.12 ¢ ltems substituted for defective parts of the IT Product and/or
Serviee during the Warranty Period shall be covered by the
Defect Liability Period for the remainder of the Warranty
Period applicable for the part replaced or three (3) months,
whichever is greater.

2913 At the request of the Employer and without prejudice to
any other rights and remedies that the Employer may have
against the Contractor under the Contract, the Contractor will
offer all possible assistance to the Employer to seek warranty
services or remedial action from any subcontracted third-
party producers or licensor of IT Products and/or Services
including without limitation assignment or transfer in favour
of the Employer of the benefit of any warranties given by such
producers or licensors to the Contractor.

30. Functional 30.1 The Contractor guarantees that during the Operational
Guarantees Acceptance, the IT Products and/or Services and all parts
thereof shall attain the Functional Guarantees, subject to and

upon the conditions therein specified.

30.2 If, for reasons attributable to the Contractor, the minimum
level of the Functional Guarantees are not met either in whole
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or in part, the Contractor shall at its cost and expense make
such changes, modifications and/or additions to the IT
Products and/or Services or any part thereof as may be
necessary to meet at least the minimum level of such
Guarantees. The Contractor shall notify the Employer upon
completion of the necessary changes, modifications and/or
additions, and shall request the Employer to repeat the
Operational Acceptance Test until the minimum level of the
Guarantees has been met. If the Contractor eventuallyfails to
meet the minimum level of Functional Guarantees,, the
Employer may consider termination of the Centraet, pursuant
to GC Clause 47 (Termination for Contragter’s Detault).

30.3 If, for reasons attributable to the Cantracter, the Functional
Guarantees are not attained either in‘'whole or in part, but the
minimum level of the Functiomal Guarantees is met, the
Contractor shall, at the Contraéter syoption, either

(a) make such changes, modifications and/or additions to the
Facilities or any, part thereof that are necessary to attain
the Functiopal Guarantees at its cost and expense, and
shall request the Employer to repeat the Operational
Acceptanee Test;er

(b) paytliguidated damages to the Employer in respect of the
failure to,meet the Functional Guarantees.

30.4 4 The payment of liquidated damages under GC Sub-Clause
80-3nup to the limitation of liability specified in the Appendix
to'the Contract titled Functional Guarantees, shall
completely satisfy the Contractor’s guarantees under GC Sub-
Clause 30.3, and the Contractor shall have no further liability
whatsoever to the Employer in respect thereof. Upon the
payment of such liquidated damages by the Contractor, the
Project Manager shall issue the Operational Acceptance
Certificate for the Facilities or any part thereof in respect of
which the liquidated damages have been so paid.
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31. Intellectual 31.1  The Contractor hereby represents and warrants that:

Property Rights (a) the IT Products and/or Services as supplied, installed,
Warranty tested and accepted;

(b) use of the IT Products and/or Services in accordance with
the Contract; and

(c) copying of the Software and Documentation provided to
the Employer in accordance with the Contract

do not and will not infringe any Intellectual Property,Rights
held by any third party and that it has all necessary fights or
at its sole expense shall have secured in writingyall transfers
of rights and other consents necessary %o ‘make the
assignments, licenses, and other transferS™efsntellectual
Property Rights and the warranties get foxthtin the Contract,
and for the Employer to own or ‘exercise all Intellectual
Property Rights as provided, in the, @ontract. Without
limitation, the Contractor shall secure all necessary written
agreements, consents, _and “transters of rights from its
employees and other persons, omentities whose services are
used for development of.the I'T Products and/or Services.

32. Intellectual 32.1 The Contractér Shall tademnify and hold harmless the
Property Rights Employer and, its employees and officers from and against
any and, all “losses;, liabilities, and costs (including losses,
liabilities,xand costs incurred in defending a claim alleging
suchwa liability), that the Employer or its employees or
officers may suffer as a result of any infringement or alleged
infringement of any Intellectual Property Rights.

Indemnity

32.2 “Such indemnity shall not cover any use of the IT Products
and/or Services, including the Documentation, other than for
the purpose indicated by or to be reasonably inferred from
the Contract, any infringement resulting from the use of the
IT Products and/or Services, or any secondary IT Products
and/or Services that result thereby in association or
combination with any IT Products and/or Services not
supplied by the Contractor, where the infringement arises
because of such association or combination and not because
of use of the IT Products and/or Services in its own right.

32.3  Such indemnities shall also not apply if any claim or
infringement:

(a) is asserted by a parent, subsidiary, or affiliate of the
Employer’s organization;

(b) is a direct result of a design mandated by the Employer’s
SOR and the possibility of such infringement was duly
noted in the Contractor’s bid; or

(c) results from the alteration of the IT Products and/or
Services, including the Documentation, by the Employer
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or any persons other than the Contractor or a person
authorized by the Contractor.

32.4  If a claim of infringement of Intellectual Property Rights is
made or threatened by a third party, the Employer will allow
the Contractor, at the Contractor’s expense, to either:

(a) obtain for the Employer the right to continued use of the
IT Products and/or Services; or

(b) replace or modify the IT Products and/or Services,so that
the alleged infringement ceases so long as the T Rroducts
and/or Services continue to provide the Gustomeriwith
equivalent functionality and performance,assequired in
the SOR

325 The Employer shall indemnify @nd held*%harmless the
Contractor and its employees, officexs and Sub-Contractors
from and against any and all Yesses, liabilities, and costs
incurred in defending a claimealleging such a liability) that
the Contractor or its employees;, officers, or Sub-Contractors
may suffer as a result offjany infringement or alleged
infringement of any“Intellectual Property Rights arising out
of or in copnectionywith any design, data drawing,
specification, or other documents or materials provided to the
Contractor m cennection with this Contract by the Employer
or any persons#(other than the Contractor) contracted by the
Employet, except to the extent that such losses, liabilities, and
costs,ariseias a result of the Contractor’s breach of GC Sub-
Clause'32.8.

32.6 “\Sueh indemnity shall not cover any use of the design, data,
drawing, specification, or other documents or materials, other
than for the purpose indicated by or to be reasonably inferred
from the Contract, or any infringement resulting from the use
of the design, data, drawing, specification, or other
documents or materials, or any products produced thereby,
in association or combination with any other IT Products
and/or Services not provided by the Employer or any other
person contracted by the Employer, where the infringement
arises because of such association or combination and not
because of the use of the design, data, drawing, specification,
or other documents or materials in its own right.

32.7  Such indemnities shall also not apply:

(a) if any claim of infringement is asserted by a parent,
subsidiary, or affiliate of the Contractor’s organization;

(b) to the extent that any claim of infringement caused by the
alteration, by the Contractor, or any persons contracted by
the Contractor, of the design, data, drawing, specification,
or other documents or materials provided to the
Contractor by the Employer or any persons contracted by
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the Employer

32.8 If any proceedings are brought or any claim is made against
the Contractor arising out of the matters referred to in GC
Sub-Clause 32.5, the Contractor shall promptly give the
Employer notice of such proceedings or claims, and the
Employer may at its own expense and in the Contractor’s
name conduct such proceedings or claim and any negotiations
for the settlement of any such proceedings or claim. If the
Employer fails to notify the Contractor within twenty- eight
(28) days after receipt of such notice that it intends tes¢onduct
any such proceedings or claim, then the Contractor shall, be
free to conduct the same on its own behalf. "Unlgss the
Employer has so failed to notify the Contractor, within the
twenty-eight (28) days, the Contracter “shall” made no
admission that may be prejudicial ta the defense of any such
proceedings or claim. The Contractor shall,/at the Employer’s
request, afford all availablg asSistance to the Employer in
conducting such proceedings.erelaim and shall re reimbursed
by the Employer for all reasonable expenses incurred in so

doing.
33. Limitation of 33.1  Except in cases'oficriminal negligence or willful misconduct,
Liability and
Intellectual Rroperty Rights Indemnity claims pursuant to
Clause 32:

(a) nertherParty shall be liable to the other Party, whether in
contract, tort, or otherwise, for any indirect or
consequential loss or damage, loss of use, loss of
production, or loss of profits or interest costs, which may
be suffered by the other Party in connection with the
Contract, other than specifically provided as any
obligation of the Party in the Contract, and

(b) the aggregate liability of the Contractor to the Employer,
whether under the Contract, in tort or otherwise, shall not
exceed the amount resulting from the application of the
multiplier specified in the PC, to the Contract Price or, if
a multiplier is not so specified, the total Contract Price,
provided that this limitation shall not apply to the cost of
repairing or replacing defective equipment, or to any
obligation of the Contractor to indemnify the Employer
with respect to patent infringement.

34. Criminal 34.1 The Contractor warrants that it has disclosed and will
Charges and continue to disclose during the term of this Contract full
Convictions details of all criminal convictions and all pending criminal

charges against it or any of its personnel, associates or Sub-
Contractors that would reasonably be expected to adversely
affect the Contractor or the Contractor’s capacity to fulfill its
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obligations under this Contract. The Contractor is not
required to provide information to the Contractor in a form
or in a manner which would cause the Contractor to breach
the privacy of the individual but the Contractor will take all
reasonable steps to either:

provide sufficient information to enable the Employer to
assess the level of any risk or conflict posed to it by the
existence of such conviction or pending charge; or

take such steps as necessary to ensure that the persomwho is
the subject of the conviction or pending charge‘eeases to*be
directly or indirectly involved with this Centraet.

34.2 A failure to make any such disclosure will“be treated as a
material breach of this Contract.

G. RISK DISTRIBUTION

35. Transfer of 35.1  With the exception offany Software and Documentation, the
Ownership ownership of the "W “Rroducts and/or Services shall be
transferred togthe Employer at the time of Delivery or
otherwise under terms that may be agreed upon and specified

in the Contract:

35.2  Ownershipsand, the terms of usage of any Software and
Documentation supplied under the Contract shall be
governed by GC Clause 15 (Intellectual Property and
Copykight), and any elaboration in the SOR.

35.3  Ownership of the Contractor’s Equipment used by the
Contractor and its Sub-Contractors in connection with the
Contract shall remain with the Contractor or its Sub-
Contractors.
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36. Careof IT 36.1 The Contractor shall be responsible for the care and
Products and/or custody of the IT Products and/or Services or any part
Services thereof until the date of Completion of the IT Products

and/or Services pursuant to GC Clause 26 (Completion

) or, where the Contract provides for Completion of the IT
Products and/or Services in parts, until the date of
Completion of the relevant part, and shall make good at its
own cost any loss or damage that may occur toythe IT
Products and/or Services or the relevant part thereof from
any cause whatsoever during such period. The Contractor
shall also be responsible for any loss or damage,toshe IT
Products and/or Services caused by theyCentractor or its
Sub-Contractors in the course offany“work carried out,
pursuant to GC Clause 293 (Defect Liability).
Notwithstanding the foregoingythe Contractor shall not be
liable for any loss or damagestosthe IT Products and/or
Services or that part thereof caused by reason of any of the
matters specified or referred to in paragraphs (a), (b) and
(c) of GC Sub-EClauses 36¥2°and 42.1 (War Risks).

36.2 If any loss ‘er,damage occurs to the IT Products and/or
Services, oryanywpart thereof or to the Contractor’s
temporaryal T Rroducts and/or Services by reason of

) insofar, as they relate to the country where the Site is
located, nuclear reaction, nuclear radiation, radioactive
centamination, pressure wave caused by aircraft or other
aerial objects, or any other occurrences that an experienced
contractor could not reasonably foresee, or if reasonably
foreseeable could not reasonably make provision for or
insure against, insofar as such risks are not normally
insurable on the insurance market and are mentioned in the
general exclusions of the policy of insurance, including
War Risks and Political Risks, taken out under GC Clause
38 (Insurance) hereof; or

) any use or occupation by the Employer or any third
Party other than a Sub-Contractor, authorized by the
Employer of any part of the IT Products and/or Services;
or

) any use of or reliance upon any design, data or
specification provided or designated by or on behalf of
the Employer, or any such matter for which the
Contractor has disclaimed responsibility herein,

the Employer shall pay to the Contractor all sums payable in
respect of the IT Products and/or Services executed,
notwithstanding that the same be lost, destroyed or damaged,
and will pay to the Contractor the replacement value of all
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37. Loss of or
Damage to
Property;
Aceident or
mjury.to
Workers;
Indemnification

36.3

36.4

3/.1

37.2

temporary facilities and all parts thereof lost, destroyed or
damaged. If the Employer requests the Contractor in writing
to make good any loss or damage to the IT Products and/or
Services thereby occasioned, the Contractor shall make good
the same at the cost of the Employer in accordance with GC
Clause 43 (Change in the Facilities). If the Employer
does not request the Contractor in writing to make good any
loss or damage to the IT Products and/or Services thereby
occasioned, the Employer shall either request a change in
accordance with GC Clause 43, excluding the perfarmance
of that part of the IT Products and/or Services thereby lost,
destroyed or damaged, or, where the loss or damage affeets a
substantial part of the IT Products and/om, Services, the
Employer shall terminate the Contract purSwantito GC Sub-
Clause 46.1 hereof

The Contractor shall be liable for any,loss of or damage to
any Contractor’s Equipment, ofyany other property of the
Contractor used or intended t@ bewSed for purposes of the IT
Products and/or Services, except

(a) as mentioned in,GC,Sub-Clause 36.2 with respect to the
Contractor’s temperaryIT Products and/or Services, and

(b) where such loss,or damage arises by reason of any of
the mattersaspecified in GC Sub-Clauses 36.2 (b) and
(c)tand 4241 (War Risks)

With “respect” to any loss or damage caused to the IT
Preducts and/or Services or any part thereof or to the
Contractor’s Equipment by reason of any of the matters
specified in GC Sub-Clause 42.1, the provisions of GC Sub-
Clause 42.3 shall apply.

The Contractor and each and every Sub-Contractor shall abide
by the job safety, insurance, customs, and immigration
measures prevalent and laws in force in the Employer’s
Country.

Subject to GC Sub-Clause 37.3, the Contractor shall
indemnify and hold harmless the Employer and its employees
and officers from and against 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 IT Products and/or Services whether accepted or not,
arising in connection with the supply and installation of the
IT Products and/or Services and by reason of the negligence
of the Contractor or its Sub-Contractors, or their employees,
officers or agents, except any injury, death or property
damage caused by the negligence of the Employer, its
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contractors, employees, officers or agents

37.3 If any proceedings are brought or any claim is made
against the Employer that might subject the Contractor to
liability under GC Sub- Clause 37.2, the Employer shall
promptly give the Contractor a notice thereof and the
Contractor may at its own expense and in the Employer’s
name conduct such proceedings or claim and any negotiations
for the settlement of any such proceedings or claim. If the
Contractor fails to notify the Employer within twenty-eight
(28) days after receipt of such notice that it intends to‘eéonduct
any such proceedings or claim, then the Emplayer shalt be
free to conduct the same on its own _behalf. Wnless the
Contractor has so failed to notify the Employenwithin the
twenty-eight (28) day period, the Emplayershall make no
admission that may be prejudicial toithe defense of any such
proceedings or claim. The Employer shallgat the Contractor’s
request, afford all availablesassistance to the Contractor in
conducting such proceedings or claimyand shall be reimbursed
by the Contractor for @ll reasonable expenses incurred in so
doing.

37.4  The Employer shall mdemnify and hold harmless the
Contractor @nd_its employees, officers and Sub-Contractors
from any.andialldesses, liabilities, and costs (including losses,
liabilities,“and costs incurred in defending a claim alleging
suchra,liahility) that the Contractor or its employees, officers,
or, Sub-Contractors may suffer as a result of the death or
personakinjury of any person or loss of or damage to property
ofithe Employer, other than the IT Products and/or Services
not yet achieving Operational Acceptance, that is caused by
fire, explosion, or any other perils, in excess of the amount
recoverable from insurances procured under GC Clause 38
(Insurance), provided that such fire, explosion, or other perils
were not caused by any act or failure of the Contractor.

375 If any proceedings are brought or any claim is made
against the Contractor that might subject the Employer to
liability under GC Sub- Clause 37.4, the Contractor shall
promptly give the Employer notice of such proceedings or
claims, and the Employer may at its own expense and in the
Contractor’s name conduct such proceedings or claim and any
negotiations for the settlement of any such proceeding or
claim. If the Employer fails to notify the Contractor within
twenty- eight (28) days after receipt of such notice that it
intends to conduct any such proceedings or claim, then the
Contractor shall be free to conduct the same on its own
behalf. Unless the Employer has so failed to notify the
Contractor within twenty-eight (28) days, the Contractor shall
make no admission that may be prejudicial to the defense of
any such proceedings or claim. The Contractor shall, at the
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Employer’s request, afford all available assistance to the
Employer in conducting such proceedings or claim and shall
be reimbursed by the Employer for all reasonable expense
incurred in so doing.

37.6  The Party entitled to the benefit of an indemnity under this
GC Clause 37 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

38. Insurance 38.1  To the extent specified in the Appendix to the‘€ontract titled
Insurance Requirements, the Contractor shalkattits expense
take out and maintain in effect, or cause‘tosbe taken"out and
maintained in effect, during thegperformance of the
Contract, the insurances set forth below inithe'sums and with
the deductibles and other conditions,spegcified in the said
Appendix. The identity of the tsurers and the form of the
policies shall be subject to the approval of the Employer, who
should not unreasonably withhold such approval.

38.1.1 Cargo InsurancésDuring Transport

As applicable, 110 percent of the price of the
Praducts covering the Products at the Site from all
risksyof physical loss or damage (excluding only
perils', commonly excluded under —all risksl
insurance policies of this type of reputable insurers)
oceurring prior to Operational Acceptance of the IT
Products and/or Services

38.1.2 Installation All Risks Insurance

Covering physical loss or damage to the IT
Products and/or Services at the Site, occurring prior
to Completion of the Facilities, with an extended
maintenance coverage for the Contractor’s liability in
respect of any loss or damage occurring during the
Defect Liability Period while the Contractor is on the
Site for the purpose of performing its obligations
during the Defect Liability Period.

38.1.3 Third Party Liability Insurance

Covering bodily injury or death suffered by third
Parties including the Employer’s personnel, and loss
of or damage to property occurring in connection
with the supply and installation of the IT Products
and/or Services.

38.1.4 Automobile Liability Insurance

Covering use of all vehicles used by the Contractor
or its Sub- Contractors, whether or not owned by
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them, in connection with the execution of the
Contract.

38.1.5 Workers’Compensation

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

38.1.6 Emplover’s Liability

In accordance with the statutory requirements
applicable in any country where the Gentract ogany
part thereof is executed

38.1.7 Other Insurances

Such other insurances as may be Specifically agreed
upon by the Parties hereto asilisted in the Appendix
to the Contract titled Insurance Requirements.

38.2  The Employer shall goe named as co-insured under all
insurance policies taken,out by.the Contractor pursuant to GC
Sub-Clause 38,1 exceptyfor the Third Party Liability,
Workers’  Compensatien and Employer’s  Liability
Insurances,gand thesContractor’s Sub-Contractors shall be
named as co:insuked under all insurance policies taken out
by the Contractor pursuant to GC Sub-Clause 38.1 except for
thems, Cargo®, Insurance During  Transport, Workers’
compensation and Employer’s Liability Insurances. All
insurers?, rights of subrogation against such co-insured for
lasses‘or claims arising out of the performance of the Contract
shall be waived under such policies.

38.3 " The Contractor shall, in accordance with the provisions of the
Appendix to the Contract titled Insurance Requirements,
deliver to the Employer certificates of insurance or copies of
the insurance policies as evidence that the required policies
are in full force and effect. The certificates shall provide that
no less than twenty-one (21) days’ notice shall be given to the
Employer by insurers prior to cancellation or material
modification of a policy.

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

38.5  The Employer shall at its expense take out and maintain in
effect during the performance of the Contract those insurances
specified in the Appendix to the Contract titled Insurance
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Requirements, in the sums and with the deductibles and other
conditions specified in the said Appendix. The Contractor and
the Contractor’s Sub-Contractors shall be named as co-
insured under all such policies. All insurers’ rights of
subrogation against such co-insured for losses or claims
arising out of the performance of the Contract shall be waived
under such policies. The Employer shall deliver to the
Contractor satisfactory evidence that the required insurances
are in full force and effect. The policies shall provide that not
less than twenty-one (21) days’ notice shall be given to the
Contractor by all insurers prior to any cancellation or
material modification of the policies. If so requested bysthe
Contractor, the Employer shall provide copiesyof the policies
taken out by the Employer under this GC'Sub=Clause 38.5.

38.6 If the Contractor fails to take out and/or maintain in effect the
insurances referred to in ,GC Sub-Clause 38.1, the
Employer may take out and maintain in effect any such
insurances and may from“timeyto, time deduct from any
amount due the Contrgctortunder the Contract any premium
that the Employer shall have\ paid to the insurer, or may
otherwise recover such“amount as a debt due from the
Contractor. If the'"Employer fails to take out and/or maintain
in effect thesinsurances referred to in GC Sub-Clause 38.5, the
Contractor mayatake out and maintain in effect any such
insuranees, and may from time to time deduct from any
amount due‘the’Employer under the Contract any premium
that “the™Contractor shall have paid to the insurer, or may
otherwise recover such amount as a debt due from the
Employer. If the Contractor fails to or is unable to take out
and®maintain in effect any such insurances, the Contractor
shall nevertheless have no liability or responsibility towards
the Employer, and the Contractor shall have full recourse
against the Employer for any and all liabilities of the
Employer herein.

38.7  Unless otherwise provided in the Contract, the Contractor
shall prepare and conduct all and any claims made under the
policies effected by it pursuant to this GC Clause 38, and all
monies payable by any insurers shall be paid to the
Contractor. The Employer shall give to the Contractor all such
reasonable assistance as may be required by the Contractor.
With respect to insurance claims in which the Employer’s
interest is involved, the Contractor shall not give any release
or make any compromise with the insurer without the prior
written consent of the Employer. With respect to insurance
claims in which the Contractor’s interest is involved, the
Employer shall not give any release or make any
compromise with the insurer without the prior written
consent of the Contractor.
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39. Unforeseen 39.1 If, during the execution of the Contract, the Contractor shall
Conditions encounter on the Site any physical conditions other than
climatic conditions, or artificial obstructions that could not
have been reasonably foreseen prior to the date of the Contract
by an experienced contractor on the basis of reasonable
examination of the data relating to the IT Products and/or
Services and on the basis of information that it could have
obtained from a visual inspection of the Site if access thereto
was available, or other data readily available to it relating to
the IT Products and/or Services, and if the«Contractor
determines that it will in consequence of such, conditions or
obstructions incur additional cost and expense,or require
additional time to perform its obligationssundex, they@ontract
that would not have been required if such physieahconditions
or artificial obstructions had notf beemyeneountered, the
Contractor shall promptly, and before perfoarming additional
work or using additional Contractor’s Bguipment, notify the
Project Manager in writing Of:

(a) the physical conditions exartificial obstructions on the Site
that could not have'been reasonably foreseen;

(b) the additional workyrequiired, including the steps which the
Contractor will,or proposes to take to overcome such
conditionswer obstructions;

(c) the extent'ef the anticipated delay; and

(d)Cthe additional cost and expense that the Contractor is likely
tonncur

On reeeiving any notice from the Contractor under this GC
Subs Clause 39.1, the Project Manager shall promptly consult
with the Employer and Contractor and decide upon the actions
to be taken to overcome the physical conditions or artificial
obstruction encountered. Following such consultations, the
Project Manager shall instruct the Contractor, with a copy to
the Employer, of the actions to be taken.

39.2  Any reasonable additional cost and expense incurred by the
Contractor in following the instructions from the Project
Manager to overcome such physical conditions or artificial
obstructions referred to in GC Sub- Clause 39.1 shall be paid
by the Employer to the Contractor as an addition to the
Contract Price.

39.3 If the Contractor is delayed or impeded in the performance
of the Contract because of any such physical conditions or
artificial obstructions referred to in GC Sub-Clause 39.1, the
Time for Completion shall be extended in accordance with GC
Clause 44 (Extension of Time for Completion).
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40. Change in Laws 40.1 If, after the date twenty-eight (28) days prior to the date of bid
and Regulations submission, in the country where the Site is located, any law,
regulation, ordinance, order or by-law having the force of law
is enacted, promulgated, abrogated or changed which shall be
deemed to include any change in interpretation or application
by the competent authorities, that subsequently affects the
costs and expenses of the Contractor and/or the Time for
Completion, the Contract Price shall be correspondingly
increased or decreased, and/or the Time for Completion shall
be reasonably adjusted to the extent that the Coatractor has
thereby been affected in the performance of any ef its
obligation under the Contract. Notwithstanding the foregoing,
such additional or reduced costs shall notgbe Separately paid
or credited if the same has already_been,actounted for in
the price adjustment provisions{ where “applicable, in
accordance with the PC pursuant to GC Sub-Clause 11.2.

41. Force Majeure  41.1  Force Majeurel shall meand@ny, event beyond the reasonable
control of the Employerer,0fthe Contractor, as the case may
be, and which is unav@idableynotwithstanding the reasonable
care of the Partysaffected, and shall include, without
limitation, the fallowing:

(a) war, hostilities onwarlike operations whether a state of war
be declared@rnot, invasion, act of foreign enemy and civil
war

(b)gtebelliony, revolution, insurrection, mutiny, usurpation of
civiln0r military government, conspiracy, riot, civil
comimotion and terrorist acts

(€) 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 local state or national
government authority

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

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

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

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

41.3  The Party who has given such notice shall be excused from
the performance or punctual performance of its obligations
under the Contract for so long as the relevant event of Force
Majeure continues and to the extent that such Party’s
performance is prevented, hindered or delayed. The Time for
Completion shall be extended in accordance with GC Clause
8.

41.4  The Party or Parties affected by the event of Force*Majeure
shall use reasonable efforts to mitigate the effectithereof tpon
its or their performance of the Contract_and“to fulfilPits or
their obligations under the Contract, but witheut prejudice to
either Party’s right to terminate ghe “Contract under GC
Clauses 45 (Suspension), 46 (Termination for Employer’s
Convenience), 47 (Terminatiomfor Contraetor’s Default), and
48 (Termination by Contracter).

415 No delay or nonperformance by, either Party hereto caused
by the occurrence of any event of Force Majeure shall

(a) constitute a'default,orbreach of the Contract, or

(b) give rise,to any“elaim for damages or additional cost or
expenseioccasioned thereby, subject to GC Sub-Clauses
36.2%(Care of IT Products and/or Services), 41.3, and
42.4%(War Risks) if and to the extent that such delay or
non=performance is caused by the occurrence of an event
of Rorce Majeure

41.6 NIf the performance of the Contract is substantially prevented,
hindered or delayed for a single period of more than sixty (60)
days or an aggregate period of more than one hundred and
twenty (120) days on account of one or more events of Force
Majeure during the currency of the Contract, the Parties will
attempt to develop a mutually satisfactory solution, failing
which either Party may terminate the Contract by giving a
notice to the other, but without prejudice to either Party’s right
to terminate the Contract under GC Sub-Clause 42.5 (War
Risks).

41.7  In the event of termination pursuant to GC Sub-Clause 41.6,
the rights and obligations of the Employer and the Contractor
shall be as specified in GC Sub-Clauses 46.2 and 46.3.

41.8  Notwithstanding GC Sub-Clause 41.5, Force Majeure shall
not apply to any obligation of the Employer to make payments
to the Contractor herein.
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42. War Risks 42.1  “War Risks” shall mean any event specified in paragraphs (a)
and (b) of GC Sub-Clause 41.1 and any explosion or impact
of any mine, bomb, shell, grenade or other projectile, missile,
munitions or explosive of war, occurring or existing in or near
the country (or countries) where the Site is located

42.2  Notwithstanding anything contained in the Contract, the
Contractor shall have no liability whatsoever for or with
respect to

) destruction of or damage to Facilities, or any partthereof;

) destruction of or damage to property of thesEmployer or
any third Party; or

) injury or loss of life

if such destruction, damage, injury ok loss of life is caused by
any War Risks, and the Employer shallindemnify and hold the
Contractor harmless from and against any and all claims,
liabilities, actions, lawsuitSy, damages, costs, charges or
expenses arising in consequence of or in connection with
the same.

42.3  If the IT Productsiand/orServices or any other property of the
Contractor @sed or intended to be used for the purposes of the
IT Productsyangier Services shall sustain destruction or
damage by, reason of any War Risks, the Employer shall pay
thes€ontractor, for

(@ any part of the IT Products and/or Services so
destroyed or damaged to the extent not already paid for
by the Employer and so far as may be required by the
Employer, and as may be necessary for completion of the
Facilities;

(b) replacing or making good any Contractor’s Equipment
or other property of the Contractor so destroyed or
damaged;

(c) replacing or making good any such destruction or
damage to the IT Products and/or Services or any part
thereof.

If the Employer does not require the Contractor to replace or
make good any such destruction or damage to the IT Products
and/or Services, the Employer shall either request a change
in accordance with GC Clause 43, excluding the performance
of that part of the IT Products and/or Services thereby
destroyed or damaged or, where the loss, destruction or
damage affects a substantial part of the IT Products and/or
Services, shall terminate the Contract, pursuant to GC Clause
46.

If the Employer requires the Contractor to replace or make
good on any such destruction or damage to the IT Products
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and/or Services, the Time for Completion shall be extended in
accordance with GC 44

42.4  Notwithstanding anything contained in the Contract, the
Employer shall pay the Contractor for any increased costs or
incidentals to the execution of the Contract that are in any way
attributable to, consequent on, resulting from, or in any way
connected with any War Risks, provided that the Contractor
shall as soon as practicable notify the Employer in writing of
any such increased cost.

425 If during the performance of the Contract any War Risks
shall occur that financially or otherwise mategially, affect the
execution of the Contract by the Contractor,the Contractor
shall use its reasonable efforts to exeeute the Contract with
due and proper consideration given to the safety of its and its
Sub-Contractors’ personnel engaged,.in the work on the
Facilities, provided, however, thatif the execution of the work
on the Facilities becomes&impessible or is substantially
prevented for a single period ofymore than sixty (60) days or
an aggregate period of more than one hundred and twenty
(120) days on aecount ‘of apy War Risks, the Parties will
attempt to develop a mutually satisfactory solution, failing
which either, Party ‘'may terminate the Contract by giving a
notice to thelother,

42.6 In the eventiaf termination pursuant to GC Sub-Clauses 42.3
or 42.5nthe rights and obligations of the Employer and the
Cantractor shall be specified in GC Sub-Clauses 26.2 and 46.3
(Termination for Employer’s Convenience).

H. CHANGE IN CONTRACT ELEMENTS

43. Change inghe 432 Introducing a Change
Facilities

43.1.1 Either Party may seek to vary any obligation of the
Contract by making application to the other Party. No
amendment or other variation of the Contract shall be
effective unless it is in writing, is dated, expressly
refers to the Contract, and is signed by a duly
authorized representative of each party to the
Contract

43.1.2 Subject to GC Sub-Clauses 43.2.5 and 43.2.7, the
Employer shall have the right to propose, and
subsequently require, that the Project Manager order
the Contractor from time to time during the
performance of the Contract to make any change,
modification, addition or deletion to, in or from the
SOR (interchangeably called —Change), provided
that such Change falls within the general scope of the
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SOR and does not constitute unrelated work and that
it is technically practicable, taking into account both
the state of advancement of the work against the
Agreed and Finalized Project Plan and the technical
compatibility of the Change envisaged with the
nature of the SOR as originally specified in the
Contract.

A Change may involve, but is not restricted to, the
substitution of updated IT Products and/or Services
and related Services in accordance with«GCtClause
23 (Product Upgrades).

43.1.3 The Contractor may from time,to time “during its
performance of the Contract propose toxthe Employer
(with a copy to the Project Manager), any Change that
the Contractor considers necessary or desirable to
improve the quality orefficieney=The Employer may
at its discretion @pprove, or reject any Change
proposed by the,€ontractor.

43.1.4 Notwithstanding GC Sub-Clauses 43.1.2, and 43.1.3,
no chapge made neeessary because of any default of
the Contragtor imnvthe performance of its obligations
undemthe Contract shall be deemed to be a Change,
and Such ehange shall not result in any adjustment of
the, Contract Price or the Time for Operational
Acceptance.

43.1.5 “The procedure on how to proceed with and execute
Changes is specified in GC Sub-Clauses 43.2 and
43.3 (Changes Originating from Employer and
Contractor) and further details and forms are
provided in the Sample Forms Section in the Bidding
Documents.

43.1.6 Moreover, the Employer and Contractor will agree,
during development of the Agreed and Finalized
Project Plan, to a date prior to the scheduled date for
Operational Acceptance after which the SOR shall be
-frozen.l Any Change initiated after this time will be
dealt with after Operational Acceptance.

43.2 Changes Originating from Employer

43.2.1 If the Employer proposes a Change pursuant to GC
Sub-Clause 43.1.2, it shall send to the Contractor a
—Request for Change Proposal, requiring the
Contractor to prepare and furnish to the Project
Manager as soon as reasonably practicable a
—Change Proposal, which shall include the
following:
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(a) brief description of the Change;

(b) impact on the Time for Operational Acceptance;
(c) detailed estimated cost of the Change;

(d) effect on Functional Guarantees (if any);

(e) effect on any other provisions of the Contract

43.2.2 Prior to preparing and submitting the —Change
Proposal, the Contractor shall submit to thé\Project
Manager a —Change Estimate Proposal, “vhich shall
be an estimate of the cost of preparing and submitting
the Change Proposal, plus a first appreximation of the
suggested approach and cost farsimplementing the
changes. Upon receipt of themContractor’s Change
Estimate Proposal, the Employer shallhdo one of the
following:

(@) accept the Contractor’s estimate with instructions
to the Contractorito praceed with the preparation
of the Change Prgposal;

(b) advisg the Gontractor of any part of its Change
Estimate "Proposal that is unacceptable and
requestithe Contractor to review its estimate;

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

43.233 “Wpon receipt of the Employer’s instruction to
proceed under GC Sub-Clause 43.2.2(a), the
Contractor shall, with proper expedition, proceed
with the preparation of the Change Proposal, in
accordance with GC Sub-Clause 43.2.1. The
Contractor, at its discretion, may specify a validity
period for the Change Proposal, after which if the
Employer and Contractor have not reached
agreement in accordance with GC Sub-Clause
43.2.6, then GC Sub-Clause 43.2.7 shall apply.

43.2.4 The pricing of any Change shall, as far as
practicable, be calculated in accordance with the
rates and prices included in the Contract. If the
nature of the Change is such that the Contract rates
and prices are inequitable, the parties to the Contract
shall agree on other specific rates to be used for
valuing the Change.

43.2.5 |If before or during the preparation of the Change
Proposal it becomes apparent that the aggregate effect
of compliance with the Request for Change Proposal
and with all other Change Orders that have already
become binding upon the Contractor under this GC
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Clause would be to increase or decrease the Contract
Price as originally set forth in Article 2 (Contract
Price) of the Contract by more than the percentage
stated in the ITB Clause 42, the Contractor may give
a written notice of objection to this Request for
Change Proposal prior to furnishing the Change
Proposal. If the Employer accepts the Contractor’s
objection, the Employer shall withdraw the proposed
Change and shall notify the Contractor in writing of
its acceptance.

The Contractor’s failure to so object tg a Request for
Change Proposal shall neither affectdts right to object
to any subsequent requested Changes orgChange
Orders herein, nor affect its right tostakésnto account,
when making such subSequent “ebjection, the
percentage increase or decrease in the Contract Price
that any Change not objected*terby the Contractor
represents.

43.2.6 Upon receipt of the"€hange Proposal, the Employer
and the Contractor shall mutually agree upon all
mattersgcontained“in the Change Proposal. Within
fourteen “(14) ‘days after such agreement, the
Empleyer shall, if it intends to proceed with the
Changey 1ssue the Contractor a Change Order. If the
Employer is unable to reach a decision within
fourteen (14) days, it shall notify the Contractor with
details of when the Contractor can expect a decision.

If the Employer decides not to proceed with the
Change for whatever reason, it shall, within the said
period of fourteen (14) days, notify the Contractor
accordingly Under such circumstances, the
Contractor shall be entitled to reimbursement of all
costs reasonably incurred by it in the preparation of
the Change Proposal, provided that these do not
exceed the amount given by the Contractor in its
Change Estimate Proposal submitted in accordance
with GC Sub- Clause 43.2.2.

43.2.7 If the Employer and the Contractor cannot reach
agreement on the price for the Change, an equitable
adjustment to the Time for Operational Acceptance,
or any other matters identified in the Change
Proposal, the change will not be implemented.
However, this provision does not limit the rights of
either party under GC Clause 52 (Disputes and
Arbitration).

43.3 Changes Originating from Contractor
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44. Extension of 44.1
Time for
Completion

43.3.1

If the Contractor proposes a Change pursuant to GC
Sub-Clause 43.1.3, the Contractor shall submit to the
Project Manager a written —Application for Change
Proposal, giving reasons for the proposed change and
including the information specified in GC Sub-
Clause 43.1.3. Upon receipt of the Application for
Change Proposal, the Parties shall follow the
procedures outlined in GC Clauses 43.2.6 and 43.2.7
except that the words —Change Proposal,shall be
read, for the purposes of this GC Sub<€lause 43:3 as
—Application for Change Proposal. \However,
should the Employer choose notytowproceed or the
Employer and the Contgactory,.capnot come to
agreement on the change during any validity period
that the Contractor mayaspecify“in‘its Application for
Change Proposal, the ‘@entractor shall not be entitled
to recover the ostsyof'preparing the Application for
Change Propasal, unless subject to an agreement
betweentthe "Employer and the Contractor to the
contrary.

The Time(s) for Completion specified in the PC pursuant to
GC Subs Clause 8.2 shall be extended if the Contractor is
delayed, or tmpeded in the performance of any of its
obligations” under the Contract by reason of any of the
follewing:

(a)%any Change in the SOR as provided in GC Clause 43;

(b) any occurrence of Force Majeure as provided in GC
Clause 41, unforeseen conditions as provided in GC
Clause 39, or other occurrence of any of the matters
specified or referred to in paragraphs (a), (b), and (c) of
GC Sub-Clause 36.2;

(c) any suspension order given by the Employer under GC
Clause 45 hereof or reduction in the rate of progress
pursuant to GC Sub-Clause 45.2;or

(d) any changes in laws and regulations as provided in GC
Clause 40; or
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(e) any default or breach of the Contract by the Employer, or
any activity, act or omission of the Employer, or the
Project Manager, or any other contractors employed by
the Employer; or

(f) any delay on the part of a sub-contractor, provided such
delay is due to a cause for which the Contractor himself
would have been entitled to an extension of time under
this sub-clause; or

(g) delays attributable to the Employer or caused by customs;
or

(h) any other matter specifically mentioned ‘in the,Contract

by such period as shall be fair and reasonable, in all the
circumstances and as shall fairly reflectythe delay or
impediment sustained by the Contragtor.

44.2 Except where otherwise spe€ificallyyprovided in the Contract,
the Contractor shall submitio the Project Manager a notice of
a claim for an extension,of theTime for Completion, together
with particulars of the,events0r circumstance justifying such
extension as “soom as ‘Wweasonably practicable after the
commencement _of steh event or circumstance. As soon as
reasonably practicable after receipt of such notice and
supporting ‘particulars of the claim, the Employer and the
Contracterishall agree upon the period of such extension. In
the event that the Contractor does not accept the Employer’s
estimate of a fair and reasonable time extension, the
Contractor shall be entitled to refer the matter to an
Arbitrator, pursuant to GC Sub-Clause 52.1.

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

44.4 In all cases where the Contractor has given a notice of a claim
for an extension of time under GC 44.2, the Contractor shall
consult with the Project Manager in order to determine the
steps (if any) which can be taken to overcome or minimize the
actual or anticipated delay. The Contractor shall there after
comply with all reasonable instructions which the Project
Manager shall give in order to minimize such delay. If
compliance with such instructions shall cause the Contractor
to incur extra costs and the Contractor is entitled to an
extension of time under GC 44.1, the amount of such extra
costs shall be added to the Contract Price.
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45, Suspension 45.1 The Employer may request the Project Manager, by notice
to the Contractor, to suspend performance of any or all of
its obligations under the Contract. Such notice shall specify
the obligation of which performance is to be suspended, the
effective date of the suspension and the reasons therefore.
The Contractor shall thereupon suspend performance of such
obligation, except those obligations necessary for the care or
preservation of the Facilities, until ordered in writing to
resume such performance by the Project Manager.

If, by virtue of a suspension order given by theyProject
Manager, other than by reason of the Contracter’s default or
breach of the Contract, the Contractor’s perfermance of any
of its obligations is suspended for an aggregate,period of more
than ninety (90) days, then at apy™iime, thereafter and
provided that at that time such. perfarmance is still
suspended, the Contractor may give“a notice to the Project
Manager requiring that the_ Employer shall, within twenty-
eight (28) days of receipt of‘the*ngtice, order the resumption
of such performance or requestand subsequently order a
change in accordance with "GC Clause 43 (Change in the
Facilities), excluding, the,performance of the suspended
obligations from the Contract.

If the Employer fails to do so within such period, the
Contragter mays by-a further notice to the Project Manager,
elect to treat the suspension, where it affects a part only of
the Fagcilitiesyas a deletion of such part in accordance with
GC Clause43 or, where it affects the whole of the Facilities,
as'tekmination of the Contract under GC Clause

45.2 If

(a) the Employer has failed to pay the Contractor any sum
due under the Contract within the specified period, has
failed to approve any invoice or supporting documents
without just cause pursuant to the Appendix to the
Contract titled Terms and Procedures of Payment, or
commits a substantial breach of the Contract, the
Contractor may give a notice to the Employer that
requires payment of such sum, with interest thereon as
stipulated in GC Sub-Clause 12.3, requires approval of
such invoice or supporting documents, or specifies the
breach and requires the Employer to remedy the same, as
the case may be. If the Employer fails to pay such sum
together with such interest, fails to approve such invoice
or supporting documents or give its reasons for
withholding such approval, or fails to remedy the breach
or take steps to remedy the breach within fourteen (14)
days after receipt of the Contractor’s notice or

(b) the Contractor is unable to carry out any of its obligations
under the Contract for any reason attributable to the
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45.3

454

46. Termination  46.1
for
Employer’s
Convenience  46.2

Employer, including but not limited to the Employer’s
failure to provide possession of or access to the Site or
other areas in accordance with GC Sub-Clause 10.2
(Employer’s Responsibilities), or failure to obtain any
governmental permit necessary for the execution and/or
completion of the Facilities,

then the Contractor may by fourteen (14) days’ notice to the
Employer suspend performance of all or any of its obligations
under the Contract, or reduce the rate of progress.

If the Contractor’s performance of its obligations is suspended
or the rate of progress is reduced pursuant te,this,GC Clause
45, then the Time for Completion shall be,extended in
accordance with GC Sub- Clause 44.1 (Extensien ef Time for
Completion), and any and all additionalycosts or expenses
incurred by the Contractor as a result of such suspension or
reduction shall be paid by the Employerto the Contractor in
addition to the Contract Pricepexcept in the case of suspension
order or reduction in thesrateyof progress by reason of the
Contractor’s default or breach,of'the Contract.

During the period ofysuspension, the Contractor shall not
remove from the Site anywIT Products and/or Services or part
thereof, or‘amy_Contractor’s Equipment, without the prior
writtengonsent of‘the Employer.

The'Employes may at any time terminate the Contract for any
reason, by*giving the Contractor a notice of termination that
refers tothis GC Clause 46.

Wpon receipt of the notice of termination under GC Sub-
Clause 46.1, the Contractor shall either as soon as practical
or upon the date specified in the notice of termination:

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

(b) terminate all subcontracts, except those to be assigned
to the Employer pursuant to GC Sub-Clause 46.2(d)(ii)
below;

(c) remove all Contractor’s Equipment from the Site,
repatriate the Contractor’s and its Sub-Contractors’
personnel from the Site, remove from the Site any
wreckage, rubbish and debris of any kind; and

(d) subject to the payment specified in GC Sub-Clause 46.3,
shall:

(i) deliver to the Employer the parts of the SOR
executed by the Contractor up to the date of
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termination;

(ii) tothe extent legally possible, assign to the Employer
all right, title and benefit of the Contractor to the IT
Products and/or Services, as of the date of
termination, and, as may be required by the
Employer, in any subcontracts concluded between
the Contractor and its Sub- Contractors; and

(iiiy deliver to the Employer all non-proprietary
drawings, specifications and other doGuments
prepared by the Contractor or its Sub-Contractors as
of the date of termination in connection with the IT
Products and/or Services.

46.3 In the event of termination of the Centractyunder GC Sub-
Clause 46.1, the Employer shall pay to the ‘Contractor the
following amounts:

(a) the Contract Price, propetly attributable to part or whole
of the IT Productsg,andior Services executed by the
Contractor as of the dateyof termination;

(b) the costs reasonablyincurred by the Contractor in the
removal offthe Contractor’s Equipment from the Site and
in the repatriation of the Contractor’s and its Sub-
Contractors?,personnel;

(c) anyhamounts to be paid by the Contractor to its Sub-
€ontracters in connection with the termination of any
subcentracts, including any cancellation charges;

(d)y"eests incurred by the Contractor in protecting the IT
Products and/or Services and leaving the Site in a clean
and safe condition pursuant to GC Sub-Clause 47.1
(Termination for Contractor’s Default); and

(e) the cost of satisfying all other obligations, commitments
and claims that the Contractor may in good faith have
undertaken with third Parties in connection with the
Contract and that are not covered by GC Sub-Clauses
46.3(a) through (d) above
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47. Termination  47.1 The Employer, without prejudice to any other rights or

for remedies it may possess, may terminate the Contract forthwith
in the following circumstances by giving a notice of
termination and its reasons therefore to the Contractor,
Default referring to this GC Sub-Clause 47.1:

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

Contractor’s

(b) if the Contractor assigns or transfers the ‘€ontract or any
right or interest therein in violation of the provision of GC
Clause 49 (Assignment); or

(c) if the Contractor, in theyjtdgment of the Employer has
engaged in corrupt, fraudulent, coercive or collusive
practices in competing for or'in executing the Contract,
including butgnotylimitedsto willful misrepresentation of
facts concerning ownership of Intellectual Property Rights
in, or preper authorization and/or licenses from the owner
to offer‘theshardware, software, or materials provided
undenthe Contract.

47.2 If the, Centractor
(a) zhas abandoned or repudiated the Contract;

(b}yhas without valid reason failed to commence work on the
IT Products and/or Services promptly;

(c) 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

(d) refuses or is unable to provide sufficient Documentation,
Services, or labor to execute and complete the IT Products
and/or Services in the manner specified in the Agreed and
Finalized Project Plan furnished under GC Clause 19 at
rates of progress that give reasonable assurance to the
Employer that the Contractor can attain Operational
Acceptance of the IT Products and/or Services by the Time
for Operational Acceptance as extended;

then the Employer may, without prejudice to any other rights
it may possess under the Contract, give a notice to the
Contractor stating the nature of the default and requiring the
Contractor to remedy the same. If the Contractor fails to
remedy or to take steps to remedy the same within fourteen
(14) days of its receipt of such notice, then the Employer may
terminate the Contract forthwith by giving a notice of
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termination to the Contractor that refers to this GC Sub-Clause
47.2.

47.3 Upon receipt of the notice of termination under GC Sub-
Clauses 47.1 or 47.2, the Contractor shall, either
immediately or upon such date as is specified in the notice of
termination,

(@) cease all further work, except for such work as the
Employer may specify in the notice of termination for the
sole purpose of protecting that part of the II_Products
and/or services already executed, or any work requiked to
leave the Site in a clean and safe conditian;

(b) terminate all subcontracts, except thoseste, be,assigned to
the Employer pursuant to GC SubsClause,47.3(d) below;

(c) deliver to the Employer the parts ofjthe IT Products
and/or Services executed byythe ContracCtor up to the date
of termination;

(d) to the extent legally”possible, assign to the Employer all
rights, title and bengfit of the Contractor to the IT Products
and/or ServigeshorySubsystems as of the date of
terminations’and, aS\may be required by the Employer, in
any subgcontractsiconcluded between the Contractor and its
Sub-Contraetors;

(e) delivento the Employer all drawings, specifications, and
other ‘documents prepared by the Contractor or its Sub-
Caontractors as of the date of termination in connection
withithe Products and/or Services.

47.4 The* Employer may enter upon the Site, expel the
Contractor, and complete the Products and/or Services itself
or by employing any third Party. Upon completion of the
Products and/or Services or at such earlier date as the
Employer thinks appropriate, the Employer shall give notice
to the Contractor that such Contractor’s Equipment will 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.

47.5 Subject to GC Sub-Clause 47.6, the Contractor shall be
entitled to be paid the Contract Price attributable to the portion
of the IT Products and/or Services executed as of the date of
termination, and the costs, if any, incurred in protecting the IT
Products and/or Services and in leaving the Site in a clean and
safe condition pursuant to GC Sub- Clause 47.3.  Any
sums due the Employer from the Contractor accruing prior to
the date of termination shall be deducted from the amount to
be paid to the Contractor under this Contract.
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47.6 If the Employer completes the IT Products and/or Services,
the cost of completing the IT Products and/or Services by the
Employer shall be determined.

If the sum that the Contractor is entitled to be paid, pursuant
to GC Sub-Clause 47.5, plus the reasonable costs incurred by
the Employer in completing the IT Products and/or Services,
exceeds the Contract Price, the Contractor shall be liable for
such excess.

If such excess is greater than the sums due the,Contractor
under GC Sub-Clause 47.5, the Contractor shall pay the
balance to the Employer, and if such excess, is‘ess than“the
sums due the Contractor under GC Sub-Clause®47.5, the
Employer shall pay the balance to_they Contractor. The
Employer and the Contractor shall @greeyinwriting, on the
computation described above and the manper in which any
sums shall be paid.

48. Termination 48.1 If

by Contractor (a) the Employer has failed to' pay the Contractor any
sum due under the ‘Contract within the specified period,
has failed”to approve any invoice or supporting
documegnts witheut just cause pursuant to the Appendix
to the Contract titled Terms and Procedures of Payment,
or ‘commits a Substantial breach of the Contract, the
Contractoromay give a notice to the Employer that
requires payment of such sum, with interest thereon as
stipulated in GC Sub-Clause 12.3, requires approval of
Such invoice or supporting documents, or specifies the
breach and requires the Employer to remedy the same,
as the case may be. If the Employer fails to pay such
sum together with such interest, fails to approve such
invoice or supporting documents or give its reasons for
withholding such approval, fails to remedy the breach or
take steps to remedy the breach within fourteen (14) days
after receipt of the Contractor’s notice, or

(b) the Contractor is unable to carry out any of its
obligations under the Contract for any reason
attributable to the Employer, including but not limited
to the Employer’s failure to provide possession of or
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access to the Site or other areas or failure to obtain any
governmental permit necessary for the execution and/or
completion of the IT Products and/or Services;

then the Contractor may give a notice to the Employer of
such events, and if the Employer has failed to pay the
outstanding sum, to approve the invoice or supporting
documents, to give its reasons for withholding such approval,
or to remedy the breach within twenty-eight (28) daysiof such
notice, or if the Contractor is still unable to carryseut‘any of
its obligations under the Contract for any reason attributable
to the Employer within twenty-eight (28) days of the said
notice, the Contractor may by a furthersagtice to the
Employer referring to this GC Sub-Clause, 48wl (b), forthwith
terminate the Contract.

48.2 The Contractor may terminaie, the Contract forthwith by
giving a notice to the Employer to“that effect, referring to
this GC Sub-Clause 48.2, if the Employer becomes bankrupt
or insolvent, has “a, receiving order issued against it
compounds with,its creditors, or, being a corporation, if a
resolution is passed or ‘order is made for its winding up
(other thany awyvoluntary liquidation for the purposes of
amalgamation, or feconstruction), a receiver is appointed
over anyypart of its undertaking or assets, or if the Employer
takes“er,_suffers any other analogous action in consequence
ofidebt,

48.3 ITthe Contract is terminated under GC Sub-Clauses 48.1(b)
or 48.2, 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
IT Products and/or Services already executed, or any
work required to leave the Site in a clean and safe
condition;

(b) terminate all subcontracts, except those to be assigned
to the Employer pursuant to GC Sub-Clause 48.3(d)(ii);

(c) remove all Contractor’s Equipment from the Site and
repatriate the Contractor’s and its Sub-Contractors’
personnel from the Site; and

(d) subject to the payment specified in GC Sub-Clause 48.4,
shall:

(i) deliver to the Employer the parts of the IT Products
and/or Services executed by the Contractor up to
the date of termination;

(i) to the extent legally possible, assign to the
Employer all rights, title and benefit of the
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48.4

48.5

48.6

487

Contractor to the IT Products and/or Services, or
Subsystems as of the date of termination, and, as may
be required by the Employer, in any subcontracts
concluded between the Contractor and its Sub-
Contractors, and

(i) to the extent legally possible, deliver to the
Employer all drawings, specifications, and other
documents prepared by the Contractor or its Sub-
Contractors as of the date of termination in
connection with the IT Products and/or Sekvices.

If the Contract is terminated under GC Sub<Clauses 48.1 or
48.2, the Employer shall pay to the Contractorall payments
specified in GC Sub-Clause 46.3, “\antw reasonable
compensation for all loss, except for “lossyof profit, or
damage sustained by the Contractor arising out of, in
connection with, or in consequénce of sueh’termination.

Termination by the Contracter ptirsuant to this GC Clause
48 is without prejudice to amy ‘other rights or remedies of
the Contractor that mayibe exercised in lieu of or in addition
to rights conferréd by'GC*Clause 48.

In GC Clauses, 46 t0'48, the expression —portion of the IT
Products, and/or Services executed shall include all work
executed, “Services provided, and all IT Products and/or
Sefviees,‘acquired (or subject to a legally binding obligation
to,purchase) by the Contractor and used or intended to be
used forithe purpose of the Contractor and used or intended
toybe used for the purpose of the IT Products and/or
Services, up to and including the date of termination.

In GC Clauses 46 to 48, in calculating any monies due from
the Employer to the Contractor, account shall be taken of
any sum previously paid by the Employer to the Contractor
under the Contract, including any advance payment paid
pursuant to the Appendix to the Contract titled Terms and
Procedures of Payment.

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 162|Page



49. Assignment 49.1 Neither the Employer nor the Contractor shall, without the
express prior written consent of the other Party, which
consent shall not be unreasonably withheld, assign to any
third Party the Contract or any part thereof, or any right,
benefit, obligation or interest therein or there under, except
that the Contractor shall be entitled to assign either
absolutely or by way of charge any monies due and payable
to it or that may become due and payable to it under the

Contract.
50. Export 50.1 Notwithstanding any obligation under the, Contract to
Restrictions complete all export formalities, any exportirestrictions

attributable to the Employer, to the country of‘the Employer
or to the use of the IT Products and/or Servieeste:be supplied
which arise from trade regulations ffom axcountry supplying
those IT Products and/or Services, and which substantially
impede the Contractor from meeting itS'ebligations under the
Contract, shall release the @entraetor from the obligation to
provide deliveries or services, always provided, however,
that the Contractor can demonstrate to the satisfaction of the
Employer and of GeSLuthat it has completed all formalities
in a timely manner, including applying for permits,
authorizations, andilicenses necessary for the export of the IT
Products andfer,_Services under the terms of the Contract.
Termination ‘efgsthe»Contract on this basis shall be for the
Employer*s,convenience pursuant to GC Clause 46.

I. CLAIMS, DISPUTES AND ARBITRATION

51. Contractor’s  51.1 If ‘the Contractor considers himself to be entitled to any
Claims extension of the Time for Completion and/or any additional
payment, under any clause of these General Conditions or

otherwise in connection with the Contract, the Contractor

shall submit a notice to the Project Manager, describing the

event or circumstance giving rise to the claim. The notice

shall be given as soon as practicable, and not later than

twenty-eight (28) days after the Contractor became awatre,

or should have become aware, of the event or circumstance.

51.2 If the Contractor fails to give notice of a claim within such
period of twenty-eight (28) days, the Time for Completion
shall not be extended, the Contractor shall not be entitled to
additional payment, and the Employer shall be discharged
from all liability in connection with the claim. Otherwise,
the following provisions of this Sub-Clause shall apply.

(a) The Contractor shall also submit any other notices
which are required by the Contract, and supporting

particulars for the claim, all as relevant to such event or
circumstance.
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(b) 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 Project
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.

(c) Within forty-two (42) days after the Contractorshecame

aware (or should have become aware) of'the evenb or
circumstance giving rise to the claim, ok within» such
other period as may be proposed by thés€ontractor 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 of the extepsion“of time and/or additional
payment claimed. If the éwentereircumstance giving rise
to the claim has a gontinuing\effect:
(i) this fully detailed claim shall be considered as
interim;
(ii) the Contractor shall send further interim claims at
monthhy, intervals, giving the accumulated delay

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

(iii) the Contractor shall send a final claim within twenty-
eight (28) days after the end of the effects resulting
from the event or circumstance, or within such other
period as may be proposed by the Contractor and
approved by the Project Manager.

(d) Within forty-two (42) days after receiving 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 approval, or with
disapproval and detailed comments. The Project
Manager may also request any necessary further
particulars, but shall nevertheless give his/her response
on the principles of the claim within such time.

(e) 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 claim as
he has been able to substantiate.

The Project Manager shall agree with the Contractor or
estimate:

(i) the extension (if any) of the Time for Completion
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(before or after its expiry) in accordance with GC
Clause 44 (Extension of time for Completion), and/or

(ii) the additional payment (if any) to which the
Contractor is entitled under the Contract.

(9) The requirements of this Sub-Clause are in addition to
those of any other Sub-Clause which may apply to a
claim. If the Contractor fails to comply with this or
another 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 Tailure has
prevented or prejudiced proper investigatiomof the claim,
unless the claim is excluded under the seegndyparagraph
of this Sub-Clause.

(h) In the event that the Contractor ap@dthe Employer cannot

agree on any matter relating to a.claim; either Party may
refer the matter to theq Disputesand Arbitration
procedures pursuant toGE€ Clause 52 hereof.

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 165|Page



52. Disputesand  52.1 Adjudication

Arbitration (a) The parties, within fourteen (14) days of the Effective
Date, will agree and appoint an Adjudicator.

If any dispute of any kind whatsoever shall arise
between the Employer and the Contractor in connection
with or arising out of the Contract, including without
prejudice to the generality of the foregoing, any
question regarding its existence, validity or
termination, or the operation of the IT Products‘and/or
Services  (whether during the progressy, of
implementation or after its achieviag “@perational
Acceptance and whether before  on, after” the
termination, abandonment, or breachhofthe Contract),
the Parties shall seek to resolwe any. such dispute or
difference by mutual consultatien. If the Parties fail to
resolve such a dispute®or difference by mutual
consultation, within fourteeny(14) days after one Party
has notified the other W writing of the dispute or
difference, then, if the Gontract in Appendix includes,
and names an Adjudicator, the dispute shall be referred
in writing oy either Party to the Adjudicator, with a
copy to the other Party. If there is no Adjudicator
specifiedwin thes Contract, the mutual consultation
peried stated above shall last twenty-eight (28)
days, (instead of 14), upon expiry of which either Party
may moVve to the notification of arbitration pursuant to
GEC Sub- Clause 52.2(a).

(b) The Adjudicator shall give his or her decision in writing
to both Parties within twenty-eight (28) days of a
dispute being referred to the Adjudicator. If the
Adjudicator has done so, and no notice of intention to
commence arbitration has been given by either the
Employer or the Contractor within fifty-six (56) days
of such reference, the decision shall become final and
binding upon the Employer and the Contractor. Any
decision that has become final and binding shall be
implemented by the Parties forthwith.

(c) The Adjudicator shall be paid an hourly fee at the rate
specified in Appendix 2 (Adjudicator) to the Contract,
plus reasonable expenditures incurred in the execution
of duties as Adjudicator, and these costs shall be
divided equally between the Employer and the
Contractor.

(d) Should the Adjudicator resign or die, or should the
Employer and the Contractor agree that the Adjudicator
is not fulfilling his or her function in accordance with
the provision of the Contract, a new Adjudicator shall
be jointly appointed by the Employer and the
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Contractor. Failing agreement between the Parties
within twenty-eight (28) days, the new Adjudicator
shall be appointed at the request of either Party by the
Appointing Authority specified in the Appendix to the
Contract titled Adjudicator, or, if no Appointing
Authority is specified in the Contract, shall, from this
point onward and until the Parties may otherwise agree
on an Adjudicator or an Appointing Authority, be
implemented as if there is no Adjudicator.

52.2 Arbitration

(a) If either the Employer or the Contractoris dissatisfied
with the Adjudicator’s decisionyor ifithe Adjudicator
fails to give a decision within twenty=eight (28) days of
a dispute being referr@awtonhim or her, then the
Employer or the Gentracter may, within fifty-six (56)
days of such reference, give’notice to the other Party,
with a copy fominfermation to the Adjudicator, of its
intention to'eommence arbitration, as provided below,
as to the matterin dispute, and no arbitration in respect
of this matter may be commenced unless such notice is
given,

(b)»Any dispute in respect of which a notice of intention to
cemmence arbitration has been given, in accordance
with,GC Sub-Clause 52.2(a), shall be finally settled by
arbitration. Arbitration may be commenced prior to or
after delivery of the IT Products and/or Services.

(c) Arbitration proceedings shall be conducted in
accordance with the rules of procedures specified in the
PC

52.3 Notwithstanding any reference to the Adjudicator or
arbitration in this clause,

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

(b) the Employer shall pay the Contractor any monies due
the Contractor.
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Section VIl — General Conditions (GC)
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Section VIl — General Conditions (GC)

PARTICULAR CONDITIONS

The following Particular Conditions (PC) shall supplement or amend the General Conditions
(GC). Whenever there is a conflict, the provisions in PC shall prevail over those in GC. For
the purposes of clarity, any referenced GC Clause numbers are indicated in the left column of
PC.

1. Definitions

Effective Date: As specified in Article 3.1

Design, develop and implementation pegied,is‘©@ne
year from the Date of Commencement(up to
Contract Period is Operational Acceptance/ UAT. Supportiand
maintenance period shall be Three¥3) Yearstrom
the date of operational acceptance:

Director

Measurement Units, Standards & Services Department
Mahenawatta, Pitipana,

The Employer is: Homagama.

Telephone:

Facsimile Number:

Email :

The Employer’s Country is | Sri Lanka

The Post-Warranty Services| Not Applicable
Period is

Director of Customs (Logistics)

Measurement Units, Standards & Services Department
Mahenawatta, Pitipana,

Homagama.

Telephone:

Facsimile Number:

Email :

The Project Manager is:

Project Site:

Measurement Units, Standards & Services Department
Headquaters,

1st & 2nd Floor,C.W.E. Secretariat Building,
Mahenawatta, Pitipana,

Homagama.

The Project Sites are
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Section VIl — General Conditions (GC)

5. Law and Language

The Contract shall be interpreted in accordance with the laws of the

> Democratic Socialist Republic of Sri Lanka
5.2 The ruling language is English
53 The language for communications is English

8. Time for Commencement

8.1

Date of Commencement: Seven Days from the Effective Rate

The Contractor shall Complete design, develop and implementation
works within One year Date of Commencement

Support and maintenance period shall be Threey(3) Years from the date
of operational acceptance + Two (2) Years Post-Warranty

9. Contractor’s Responsibilities

9.7

Not Applicable.

11. Contract Price

11.2

The Contract Price is notadjustable

13. Securities

13.2 (a)

The Contracter shall “provide, within Fourteen (14) days of the
notification of ‘Contract award, an Advance Payment Security in the
amodnt andhcurrency of the Advance Payment specified in Appendix 7,
Terms'and Procedure for Payment Schedule of the Contract Agreement.

13.2 (b)

Advance Payment Security shall be valid till end of 30 days
after, Operational Acceptance of the system.

13.3(a)

The Performance Security shall be denominated in the currency
quoted by the contractors in its price schedule or in Sri Lanka Rupees
for an amount equal to Ten percent (10%) of the Contract Price
excluding any Recurrent Costs.

The performance security of the joint venture shall be in the names of
the all joint venture partners.

Performance Security shall be submitted within fourteen (14) days of the
notification of contract award.

13.3(d)

The Performance Security will not be reduced until satisfactory
completion of the contract and warranty period.
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Section VIl — General Conditions (GC)

15. Intellectual Property and Copyright

15.2

The following clause is added under this clause

Technical documents and manuals can be duplicated by the Employer for
non commercial and internal use.

15.3

The Employer may assign, license or otherwise voluntarily transfer its
contractual rights to use the Standard Software or elements of the Standard
Software, without the contractor’s prior written consent und@nythe
following circumstances;

- For use by any end user organization and/or designated
government organization in Sri Lanka and/or change'the project
ownership.

154

The Following policy for Intellectual Property Rights ownership would
determine Employer’s and Contractor’s rightstandwebligations (i.e.
except standard software).

a. The Employer shall have the%sole, Intellectual Property Rights
ownership to the CustomeSoftwarenor elements thereof, including
customizations specificge,this contract.

b. The Contractor shally,notylaterthan expiry of the Warranty Period,
deliver to the Employemansinventory of the said Custom Software
together with, all'related documentation, including but not limited to
Source Code, dataydictionaries, all relevant diagrams (i.e. ER
diagram, elass\diagram, sequence diagram deployment diagram etc),
with all the rights to use the Source Code by the Employer at the end
of the warkanty period.

€, hhe Employer shall have the right to replicate the Custom Software
in“all offices of government of Sri Lanka falling within the scope of
this contract during the contract period and thereafter. Employer shall
also have rights to further develop this category of Software, at the
end of warranty period.

d. The Contractor shall provide new versions and new releases of the
Custom Software or elements thereof at the Employer’s discretion,
free of charge, during the warranty period. In the event the Employer
exercises the option to obtain the said new versions or new releases,
the Contractor’s obligation in respect of the Warranty for the said
versions or releases shall be limited to the remaining period of the
warranty applicable to Custom Software.

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department(MSMIS) 171|Page




Section VIl — General Conditions (GC)

155

The parties shall enter into such (if any) escrow arrangements in
relation to the Source Code for “all software other than Custom
Software”

16. Software

Services and License agreements

16.1

Software Licenses: All software should be royalty free and licensed to
the Employer, Democratic Socialist Republic of Sri Lanka on a perpetual
basis and should be valid for use at any location specified Bysthe
government.

Complete set of source code/scripts developed for this projecty(custom
software) should be provided to the Employer. Any updates, modifications
carried to the source code as a result of servicing/maintenance ‘should be
provided to the Employer.

Contractor is required enter into a separaté’Nen-disclosure Agreement
regarding the use and disclosure of informatign Wwhichthe Contractor may
gather during the performance of this cantract.

16.1(b)(ii)

The Software license shall permitithe Seftware to be used or copied for
use or transferred to a replagement computer(s) or users.

16.1(b)(vi)

The Software license shall permit the Software to be disclosed to and
reproduced for useg(including ‘a valid sublicense) subject to the same
restrictions set forth in this Contract.

16.2

The Contragtor sifightato audit the Standard Software will be subject to
the following terms;

Employer will make available to the contractor within 14 days of a written
request@ccurate and up to date record of the number of locations of copies,
the number of authorized users or any other relevant data required
demonstrating use of Standard Software as per the License agreement.

23. Product Upgrades

23.4 The Contractor shall provide the Employer with all new versions,
releases, and updates and upgrades to all Standard Software during the
Warranty Period, at no additional cost, as specified in the GC

23.3 & 23.5 | All the product updates/releases and patches shall be implemented by the

contractor  within  the reasonable timeframe. Any critical
updates/patches/releases (e.g. anti-virus updates/patches etc) shall be
implemented with immediate effect after necessary testing and validation
of such updates/patches/releases in the test environment and contractor
shall ensure that there is no impact on the performance, security,
availability, operations of the systems.
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Section VIl — Gene

ral Conditions (GC)

26. Completi

on

26.2

The acceptance testing shall be carried out by employer as per the
timelines indicated in the implementation schedule in Section VI
(Schedule of Requirements) or as per the timelines agreed during the
project planning stage. In case of any unforeseen delays identified by
the employer in completion of the acceptance testing or issuing
installation certificate, employer shall notify the contractor within
reasonable time period with the specific reasons for delays and
accordingly a revised timeline shall be agreed for completior=of
acceptance testing or issuing the installation certificate.

26.3

The timelines for conducting the acceptance testing and™issuing ‘the
installation certificate shall be read in conjunction with"RC26.2 above.
Employer may decide to put the systems into operations/usage even in
case of any major or minor issues identified during aeceptance testing
are pending for resolution by the contractor.and tisage of systems by the
employer doesn’t absolve the contractor fiommits responsibility to
address the pending issues identified daringithetacceptance testing. The
certificate of installation or acceptance, of systems shall be performed
only after resolution of all the issuedhidentified during the operational
acceptance testing.

28. Completi

on Time Guarantee

28.2

Liquidated damagessshalltbeassessed at one half of one percent (0.5%)
per week of themcontracteprice, exclusive of all recurrent costs. The
maximum liquidated damages are Ten percent (10%) of the Contract
Price, exclusive of,all recurrent costs or relevant part of the Contract
Price if the liquidated damages apply to defined part of the IT Products
and/er Serviges.

28.3

Liguidated, damages shall be assessed only with respect to achieving
Operational Acceptance of the integrated System.

29. Deféet Li

ability

29.1

For Software, exceptions or limitations to the Contractor’s warranty
obligations shall be as follows; None

29.2(c)

The Contractor warrants that the following items have been released to
the market for the following specific minimum time periods: No specific
minimum time requirements are established for this Contract other than
that the Information Technologies must have been previously released
to the market

29.3

The Support and Maintenance Period shall begin from the date of
Operational Acceptance of the System or Subsystem and extend Five

(05) years for solution.
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Section VIl — General Conditions (GC)

Note: All charges with regard to the supply of spare parts, labour, travel,
per diem and accommodation to Contractor’s staff etc; shall be borne by
the Contractor during the period of warranty. Employer shall not pay any
additional expenditure for services rendered during the above period,
within the Scope of the contract.

29.10

During the Support and Maintenance Period, the Contractor must
commence the work necessary to remedy defects or damage within the
times specified in the “Service Level Agreement (SLA)” AnnexgD:
Section VI Schedule of Requirements.

38. Insurance

38.1.1

Insurance cover referred to herein, should also cover_AllNRisks™ basis
including War Risks and Strikes

38.1.2

Installation “All risks” Insurance referred to herein, shouldalso cover “War
Risks” and “Terrorists Cover”. The Contraetor “shall obtain Liability
Insurance covering the entire duration of the contract.

38.1.3

Third Party liability insurance, qwith a minimum coverage of
Rs.2,000,000 per event with unlimitedspumber of events

38.1.4

Third Party motor vehicle lighility inSurance in respect of motor vehicles
operated in Sri Lanka by the, Contractor or its Personnel or any Sub-
Contractors or their Persannel; this refers only to Motor Vehicles operated
by the Contractor farthe purpese of the contract.

38.1.5

(a) Workers’ campensation insurance in respect of the Personnel of the
ContractorSub Centractors and third parties shall be in accordance with
the relevant provisions of the Applicable Law, as well as, with respect
to such Personnel, any such life, health, accident, travel or other
insurangé as may be appropriate; and the period is from the date of
signing the contract until successful completion of the warranty period
of,the**System’.

(b) insurance against loss of or damage to

I.  software, hardware and network equipment purchased in whole or
in part with funds provided under this Contract,
ii.  the Contractor’s property used in the performance of the Services,
and
iii.  any documents prepared by the Contractor in the performance of the
Services.
Note;

Should any loss or damage occur to the System or any part of the
System any time prior to System Handover, the Contractor shall:

(i) Initiate and pursue claim till settlement; and

(it) Promptly make arrangements for repair and/or replacement of any
damaged item/s irrespective of settlement of claim by the underwriters
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52.2 ()

The following rules of procedure for mediation and arbitration shall be
applicable (a) if the Contractor is foreign (including a Joint Venture
when at least one partner is foreign) or (b) if the Contractor is a national
of the Employer’s country

(a) Dispute for resolution by arbitration shall be in accordance with
the UNCITRAL Arbitration Rules as at present in force.

(b) The arbitration shall be heard in Sri Lanka before an arbitrator
mutually agreeable to the parties; provided, that if the parties
cannot agree on the choice of arbitrator within 10 days after the
first party seeking arbitration has given written natige, then the
arbitration shall be heard by three arbitrators,.one chesen by each
party, and the third chosen by those two arbitrators:,The
arbitrators will be selected from a panel of persons having
experience with and knowledge ofdnformation technology and
at least one of the arbitrators selectedhwill*oe an attorney. A
hearing on the merits of all claims forwhich arbitration is sought
by either party shall be cammeneged not later than 60 days from
the date demand for arbitrationis made by the first party seeking
arbitration. The arbitrator(S)ymust render a decision within 10
days after the conclusionwef such hearing. Any award in such
arbitration shall\be final and binding upon the parties and the
judgmentthereon.may be entered in any court of competent
jurisdiction

The arbitratorsyshall apply the substantive laws of Sri Lanka, without
referenee t@ provisions relating to conflict of laws. The arbitrators shall not
havetthe power.to alter, modify, amend, add to, or subtract from any term or
prowision of this Agreement, nor to rule upon or grant any extension, renewal,
orcontinuance of this Agreement. The arbitrators shall have the authority to

grant any legal remedy available had the parties submitted the dispute to a
judicial proceeding.
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SECTION IX: Contract
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1. Contract Agreement

THIS CONTRACT AGREEMENT is made the [nth] day of [month & Year]. BETWEEN

(1) [Name of Employer], a corporation incorporated under the laws of [country of Employer] and
having its principal place of business at [address of Employer] (hereinafter called “the Employer”),
and

(2) [Name of Contractor], a corporation incorporated under the laws of [country of Contractor] and
having its principal place of business at [address of Contractor] (hereinafter called “the
Contractor”).

WHEREAS the Employer desires to engage the Contractor to supply, install, achieve Operational
Acceptance of, and support the following Information Technology Products and /or Services [brief
description of the Information Technology Software, Products and/or Services] (“the“FaSoftware,
Products and/or Services”), and the Contractor has agreed to such engagement upengandisubject to
the terms and conditions appearing below in this Contract Agreement.

NOW IT IS HEREBY AGREED

as follows:

1. Definitions 11 Contract Documents (Reference GCC'€lause 2)

Contract Documents The following documents shall constitute the Contract between
the Employer and the Cantractor, aAd each shall be read and
construed as an integral patt of the Contract:

a) This Contract Agreement and the Appendices attached to
the Contract Agreement
b) Schedule of%Requirements (including Implementation
Schedule)

c) Particular Cenditions of Contract
d) General Conditions of Contract
e) TheContractor’s bid and original Price Schedules
f)” Addenda/clarifications issued by the employer
[Add here: any other documents. Check consistency with
GC 272"and amend as appropriate]

12 Order of Precedence (Reference GCC Clause 2)
In the event of any ambiguity or conflict between the Contract
Documents listed above, the order of precedence shall be the order
in which the Contract Documents are listed in Article 1.1 (Contract
Documents) above, provided that Appendix 14 shall prevail over all
provisions of the Contract Agreement and the other Appendices
attached to the Contract Agreement and all the other Contract
Documents listed in Article 1.1 above.

1.3 Definitions (Reference GCC Clause 1)
Capitalized words and phrases used in this Contract Agreement
shall have the same meanings as are ascribed to them in the
General Conditions of Contract.

Article 2 2.1 Contract Price (GCC Clause 11)

Contract Price and The Employer hereby agrees to pay to the Contractor the Contract

Terms of Payment Price in consideration of the performance byte Contractor of its
obligations under the Contract. The Contract Price shall be the
aggregate of: [: amount of local currency in words], [: amount in
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figures], as specified in the Grand Summary Price Schedule.

The Contract Price shall be understood to reflect the terms and
conditions used in the specification of prices in the detailed price
schedules, including the terms and conditions of the associated
Incoterms, and the taxes, duties and related levies if and as
identified.

2.2 Terms of Payment (GCC Clause 12

The terms and procedures of payment according to which the
Employer will reimburse the Contractor are given in the Appendix
(Terms and Procedures of Payment) hereto.

2.3 In the event that the amount payable under 2.2 is adjusted in
accordance with GC 11.2 or with any of the other termsiof the
Contract, the Employer shall arrange for the documentary credit
to be amended accordingly.

Article 3. 3.1 Effective Date (GCC Clause 1.1)

Effective Date for The time allowed for supply, installation, and achieving @perational
Determining Time Acceptance of the IT Software, Products and/or Services shall be
for Operational determined from the date when all of the fallowing conditions have
Acceptance been fulfilled:

(a) This Contract Agreement has been‘duly’executed for and on
behalf of the Employer and,the,Contractor;

(b) The Contractor has sttbmitted to"the Employer the advance
payment security and performance security, in accordance
with GCC Clausen3.2 andyGCC Clause 13.3;

(c) The Employer has\paid,the Contractor the advance payment,
in accordanéewithi\GCC Clause 13.2;

Each party shall use‘its best efforts to fulfill the above conditions
for which it is\gesponsible as soon as practicable.

3.2 If the conditiens listed under 3.1 above are not fulfilled within two (2)
months, from the date of this Contract Agreement because of
reasons‘not attributable to the Contractor, the parties shall discuss
and,agreg on an equitable adjustment to the Contract Price and the
Jime“for Achieving Operational Acceptance and/or other relevant
conditions of the Contract.

Article 4. 42 The address of the Employer for notice purposes, pursuant to GC
4.1 is: [Insert address].

Communication 4.2 The address of the Contractor for notice purposes, pursuant to GC
4.1 is: [Insert address]

Article 5. 5.1 The applicable Appendixes listed below shall be deemed to form
an integral part of this Contract Agreement.

5.2 Reference in the Contract to any Appendix shall mean the
applicable Appendixes listed below and attached to this Contract
Agreement, and the Contract shall be read and construed
accordingly.
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APPENDIXES [Employer to list all Appendices and add the statement (not applicable) if that
particular Appendix does not apply to this contract]

Appendix 1. Contractor’'s Representative [refer GC 18.2(b)]

Appendix 2. Adjudicator [refer GC 52(b)]

Appendix 3. List of Approved Sub-Contractors [refer GC 20.1]

Appendix 4. Categories of Software [refer GC Definition & Section IV Form]

Appendix 5. Custom Materials [refer GC Definition & Section IV Form]
Appendix 6. Revised Price Schedules (if any)

Appendix 7. Terms and Procedures for Payment [refer GC 12.1]

Appendix 8. Agreed and Finalized Project Plan [refer GC 19.1]

Appendix 9. List of Documents for Approval and Review [refer GC 21.3(a)]
Appendix 10. Functional Guarantees [refer GC 30.1]

Appendix 11. Insurance Requirements [refer GC 38.1]

Appendix 12. Price Adjustment [refer ITB GC 11.2]

Appendix 13. Software License Agreement [refer GC 16.3]

Appendix 14. Schedule of Requirements [refer GC 19.1]

Appendix 15. Minutes of Contract Finalization Discussions and Agreed-to Coentract Amendments

IN WITNESS WHEREOF the Employer and the Contractor‘have caused this Agreement to be
duly executed by their duly authorized representatives the day and, year first above written.

For and on behalf of the Employer For and.on behalf of the Contractor

Signed: Signed:

in the capacity of [: title or other appropriate in the capacity of [: title or other appropriate
designation] designation]

in the presence of in the presence of

CONTRACT AGREEMENT @atedthe [: number] day of [: month], [: year]

BETWEEN [: name of Employer);-the Employer
And

[: name of Contragctor], -the Contractor
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Appendix 1. Contractor’s Representative

In accordance with GCC Clause 1.1 (b) (iv), the Contractor's Representative is:

Name: [ name and provide title and address further below or state “to be nominated within
fourteen (14) days of the Effective Date”]

Title: [if appropriate,: title]
In accordance with GCC Clause 4.3, the Contractor's addresses for notices under the Contract

Address of the Contractor's Representative: [as appropriate,: personal delivery, post
telegraph, telex, facsimile, electronic mail, and/or EDI addresses.]

Fallback address of the Contractor: [as appropriate,: personal delive @

telegraph, telex, facsimile, electronic mail, and/or EDI addresses.] E
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Appendix 2. Adjudicator

In accordance with GC Clause 1.1.1 and 52 the agreed-upon Adjudicator is: ( or Pursuant to GC Clause
52, if at the time of Contract signing, agreement has not been reached between the Employer and the

Contractor, an Adjudicator will be appointed by the Appointing Authority.)

The University of Colombo / University of Moratuwa will appoint the Adjudicator if

required

In accordance with GC Clause 52, the agreed-upon fees and reimbursable expenses are: N

Both Employer and Contractor will share the cost equally
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Appendix 3. List of Approved Sub-Contractors

Not Applicable.

Appendix 4. Categories of Software
Not Applicable.

Appendix 5. Custom Documentation

The follow table specifies the Custom Materials the Contractor will provide under t tr

Custom Materials
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Appendix 6. Revised Price Schedules

The attached Revised Price Schedules (if any) shall form part of this Contract Agreement and, where
differences exist, shall supersede the Price Schedules contained in the Contractor's Bid. These

Revised Price Schedules reflect any corrections or adjustments to the Contractor’s bid price, pursuant
to the ITB Clauses 20.2 and 42.
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Appendix 7. Terms and Procedures for Payment

Subject to the provisions of GCC Clause 12 (Terms of Payment), the Employer shall pay the Contract Price to the
Contractor according to the categories and in the manner specified below.

1. Advance Payment

No Deliverables Duration Payment/ Contract
Price excluding
Recurrent Cost

1 | Advance Payment : Ten (10) percent of the Contract 10%
Price excluding Change request, Training &
Interfacing with other Systems will be made to the
Contractor upon submission of Advance Payment
Security in the form of a bank guarantee

Note : Above 10% Advance Payment shall be recovered Milestones and Module Payment

2. Milestones and Module Payment
(Note: % of Contract Price excluding Change request, Training,& Interfacing with other Systems will be
made to the Contractor)

Payment
Item | Milestones & Module Description ANgunt/ *
refer above
Note
Acceptance of the following;
1. Sign off requirement gathering
documents.
2. BPR Documents.
3. Detailed Software Requirements
Specification (DSRS)
4. Specifications for cloudservices
1 and required hardware 15%
5. Data migratien and“integration
plan
6. Detailedmy, software “technical
design(DSTD)
7. QAwtest plan
8. Acceptance™ criteria for the
UAT/OAT
Prototype’using a wireframe tool
1 Registration (15%o)
11 Ma_nufac_ture and Importer ltem | sum
registration 4
1.2 Trader registration Item | Sum 4
Measuring instrument seller
13 registration (Head office) ltem | Sum 4
Measuring instrument
1.4 repairer registration (Head Item Sum
office) 3

Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for Measurement Units,
Standards & Services Department(MSMIS) 184|Page



Section IX — Contract Forms

2 Legal (10%0)

Raids and Inspections (Island
21| Vide in all districts ( ltem | Sum 5
22 Court cases and Fines (Island ltem | sum
' wide in all districts) 5
3 Laboratory services (10%0)
Calibration/Testing
3.1 (Workflow) Item Sum
(Head office)
4 Operation (10%0)
General External and internal
4.1 communication (Workflow - Item Sum
through email) 2
4.2 Finance Item Sum 2
43 Transport and fleet ltem sum
management (workflow) 2
44 General Maintenance and ltem sum
' repair (Workflow) 2
45 E-Library and document ltem sum
storage 2
5 Alerts, Notifications, ltem sum
Dashboard and Reports (10%) 2
3. Recurrent Cost Payment
(Note:)
Description Payment Amounth* refer above Note
Support and 30% Contract Priceexcluding Change request,

Training & Interfacing with other Systems will
be made tosthe Contractor Payment will be
made, quarterly basis (at the end)

Maintenance

4. Change Request

No | Deliverables Duration Payment
8 PChange'Request Agreed duration | based on Daily Rate
for the CR

5. Training Payment
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No | Deliverables Duration Payment

8 | Training documents Completion of | Full amount of the
training program Training cost

6. Interfacing with other Systems

No | Deliverables Duration Payment
8 | Completion Certificate Agreed duration | based on Daily'Rate
for the 1D

Please refer Implementation Schedule in Sectien VI: Sehedule of Requirements

If the Contractor fails to deliver any or all ofithetmilestones and related Services within the period
specified in the above table, the Employermaygwithout prejudice to all its other remedies under the
Contract, deduct from the Contract Priceas liguidated damages to each and every milestones, a sum
equivalent to the amount indicated in the Particular Conditions
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Appendix 8. Agreed and Finalized Project Plan

[Agreed and Finalized Plan to be inserted]
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Appendix 9. List of Documents for Approval and Review

Pursuantto GC Sub-Clause 21.3,the Contractor shall prepare, or cause its Sub-Contractor to
prepare, and present to the Project Manager the following documents for:

Stipulated in Clause 6 Review Committees and Review Procedures Section VI: Schedule of
Requirements
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Appendix 10. Functional Guarantees

Stipulated in Clause 3.8.2 Section VI: Schedule of Requirements
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Appendix 11. Insurance Requirements

Insurances to be taken out by the Contractor

In accordance with the provisions of GC Clause 38.1, the Contractor shall at its expense take out and
maintain in effect, or cause to be taken out and maintained in effect, during the performance of the
Contract, the insurances set forth below in the sums and with the deductibles and other conditions
specified. The identity of the insurers and the form of the policies shall be subject to the approval of the
Employer, such approval not to be unreasonably withheld.

(a) Cargo Insurance
Covering loss or damage occurring, while in transit from the Contractor’'s or manufacturer’s

works or stores until arrival at the Site, to the Facilities (including spare parts there,forlyand to
the construction equipment to be provided by the Contractor or its Sub-Contractors.

Amount Deductible limjts Parties insured Erom Io

a. [in currency(ies)] [names] [place] [place]

(b) Installation All Risks Insurance

Covering physical loss or damage to the Facilities at the Sité, 6ecurting prior to completion of
the Facilities, with extended maintenance coverage for the Contractor’s liability in respect of
any loss or damage occurring during the defect liabilityaperied while the Contractor is on the
Site for the purpose of performing its obligations durtifig theidefeetdiability period.

a. [in currency(ies)] [names] [place] [place]

(c) Third Party Liability Insurance

Covering bodily injury or death stffered by third parties (including the Employer’s personnel)
and loss of or damage to propetty {including the Employer’s property and any parts of the
Facilities that have been agc€epted by the’Employer) occurring in connection with the supply
and installation of the Facilities.

Amount Deductiblelimits Parties insured From To
a. [in currency(ies)] [names] [place] [place]

(d) Automobile Liability, Insurance

Coveringuse of alb vehicles used by the Contractor or its Sub-Contractors (whether or not
ownedby/them) in connection with the supply and installation of the Facilities. Comprehensive
insurancejin accordance with statutory requirements.

(e) Warkers’ Compensation

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

(f) Employer’s Liability
In accordance with the statutory requirements applicable in any country where the Facilities or
any part thereof is executed.

(g) Other Insurances

The Contractor is also required to take out and maintain at its own cost the following insurances:
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Detaijls:
Amount  Deductible limits Parties insured Erom Io
a. [in currency(ies)] [names] [place] [place]

The Employer shall be named as co-insured under all insurance policies taken out by the Contractor
pursuant to GC Sub-Clause 38.1, except for the Third Party Liability, Workers’ Compensation and
Employer’s Liability Insurances, and the Contractor’s Sub-Contractors shall be named as co-insured’s
under all insurance policies taken out by the Contractor pursuant to GC Sub-Clause 38.1, except for
the Cargo, Workers’ Compensation and Employer’s Liability Insurances. All insurers’ rights 'of
subrogation against such co-insureds for losses or claims arising out of the performance of the Contraet
shall be waived under such policies.
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Appendix 12. Price Adjustment
Not Applicable
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Appendix 13. Software License Agreement

[Agreed license to be inserted or attached]
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Appendix 14. Schedule of Requirements

[SOR to be attached or inserted]
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Appendix 15. Minutes of Contract Finalization Discussions and Agreed Contract
Amendments

The attached Contract amendments (if any) shall form part of this Contract Agreement and, where
differences exist, shall supersede the relevant clauses in the GC, PC, Schedule of Requirements, or
other parts of this Contract as defined in GCC Clause 1.1.
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2 Performance and Advance Payment Security Forms
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2.1 Letter of Acceptance

Purchaser: [insert the name of the Purchaser]
Contract title: [insert the name of the contract]
IFB No: [insert IFB reference number ]

Datey, [insert Date]

To: [insert Name of Bidder]

This is to notify you that your Bid dated [insert Date] for exegution of,the [insert brief description of
the Information System] for the Contract Price in the aggregate of [insert amount in figures] ([insert
amount in words]), as corrected and modified in accordancewith the Instructions to Bidders is hereby
accepted by our Agency.

You are requested to furnish the Performange Security within 14 days in accordance with the
Conditions of Contract, using the Performance Security Form, included in Section IX, - Contract
Forms, of the Bidding Document.

Authorized Signature:

Name and Title of Signatory: [tasert Name and Title]
Name of Agency: [MsertPurchaser Name]

Attachment;, Contract Agreement
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2.2 Performance Security Form (Bank Guarantee)

[Bank § Name, and Address of Issuing Branch or
Office]

Beneficiary: [Name and Address of
Employer]

Date: [date]

PERFORMANCE GUARANTEE No.: [Performance Guarantee
Number]

We have been informed that on [date of award] you awarded Contract No. [Contract number] for
[title and/or brief description of the Contract] (hereinafter called "the Contract") to [cemplete name
of Contractor] (hereinafter called "the Contractor"). Furthermore, gwe “\understand that,
according to the conditions of the Contract, a performance guarantee iSyequired.

At the request of the Contractor, we hereby irrevocably undertake to\pay“you any sum(s) not
exceeding [amount(s)2 in figures and words] upon receipt.byaustef your first demand in writing
declaring the Contractor to be in default under the Contract, without®eavil or argument, or your
needing to prove or to show grounds or reasons for yourdemand ofthe sum specified therein.

On the date of your issuing, to the Contractor, the Operational Acceptance Certificate for the IT
Software, Products and/or Services, the value ofithis gluafantee will be reduced to any sum(s) not
exceeding [amount(s)2 in figures and words]. This rémaining guarantee shall expire no later than
[number and select: of months/of years (of'thesWarranty Period that needs to be covered by the
remaining guarantee)] from the date ofsthe

Operational Acceptance Certificate®™for “the T Software, Products and/or Services,3 and any
demand for payment under it must be received by us at this office on or before that date.

This guarantee is subject to'the #niferm Rules for Demand Guarantees, ICC Publication No. 758,
except

that subparagraph®(ii) ofiSub-article 20 (a) is hereby excluded.

[Signature(s)]

> The Bank shall insert the amount(s) specified and denominated in the PC for GC Clauses 13.3(a) and
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the Employer.

3

In this sample form, the formulation of this paragraph reflects the usual PC provisions for GC Clause
13.3. However, if the PC for GCC Clauses 13.3(a) and 13.3(d) varies from the usual provisions, this
paragraph, and possibly the previous paragraph, need to be adjusted to precisely reflect the provisions
specified in the PC.
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2.3 Advance Payment Security Form (Bank Guarantee)

[Bank’s Name, and Address of Issuing Branch or Office]
Beneficiary: [Name and Address of Employer]
Date: [date]

ADVANCE PAYMENT GUARANTEE No.: [Advance Payment Guarantee Number]

We have been informed that on [date of award] you awarded Contract No. [Contract number] for [title
and/or brief description of the Contract] (hereinafter called "the Contract") to [complete,name of Contractor]
(hereinafter called "the Contractor”). Furthermore, we understand thatwaccording to the

conditions of the Contract, an advance payment in the sum of [amount ifaumbers and words, for each
currency of the advance payment] is to be made to the Contractor against,an advance payment guarantee.

At the request of the Contractor, we hereby irrevocably undertakejto pay you any sum or sums not
exceeding in total the amount of the advance payment referred’to ‘above; upon receipt by us of your first
demand in writing declaring that the Contractor is in breach¢f'its obligations under the Contract because
the Contractor used the advance payment for purposes other than toward the proper execution of the
Contract.

It is a condition for any claim and payment to be made,under this guarantee that the advance payment
referred to above must have been received byte,Contractor‘on its account [number and domicile of the
account].

For each payment after the advance payment, Which you will make tithe Contractor under this Contract,

the maximum amount of this guarantee shall be,reduced by the ninth part of such payment.4At the time
at which the amount guaranteedrbecomes 'nil, this guarantee shall become null and void, whether the
original is returned to us or not.

This guarantee is subjectdo.thelniform Rules for Demand Guarantees, ICC Publication No. 758.

[Signature(s)]

4 This sample formulation assumes an Advance Payment of 10% of the Contract Price excluding

Recurrent Costs, and implementation of the main option proposed by this MBD in the PC for GCC
Clause 13.2(b) for gradually reducing the value of the Advance Payment Security. If the Advance Payment
is other than 10%, or if the reduction in amount of the security follows a different approach, this paragraph
would need to be adjusted and edited accordingly.
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3 Installation and Acceptance Certificates
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3.1 Installation Certificate

IFB: MS/F/02/PROC/2023/05
Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System for
Measurement Units, Standards & Services Department

To: [: name and address of Contractor]

Dear Sir or Madam:
Pursuant to GCC Clause 26 (Installation of the IT Software, Products and/or Senvices)ief the Contract

entered into between yourselves and the [name of Employer] (hereinafter the “Employer?) dated [date
of Contract], relating to the [brief description of the Information Technologyy, SoftwareProducts and/or

Services], we hereby notify you that the IT Software, Products and/or¢Serviceés (or a Subsystem or
major component thereof) was deemed to have been correctly installed.on‘the date)specified below.

1. Description of the IT Software, Products and/or Servicesf(or relevant Subsystem or major
component:

[description]

2. Date of Installation: [date]

Notwithstanding the above, you are required to complete the outstanding items listed in the attachment to
this certificate as soon as practicable. This letter shall 'not relieve you of your obligation to achieve
Operational Acceptance of the IT Software, Products,and/or Services in accordance with the Contract nor
of your obligations during the Warranty Period.

For and on behalf of the Employer

Signed:
Date:
in the capacity of: [state: “Project Manager™or state the title of a higher level authority in the Employer §

organization ]
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3.2 Operational Acceptance Certificate

Date: [date]

IFB; MS/F/02/PROC/2023/05
Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital Informatioh System for
Measurement Units, Standards & Services Department

To: [name and address of Contractor]
Dear Sir or Madam:

Pursuant to GCC Clause 27 (Commissioning and Operational Acceptanee)yof the Contract entered into
between yourselves and the [name of Employer ] (hereinafter the “Employer.) dated [date of Contract ],

relating to the [brief description of the Information Technology Software, Rroducts and/or Services ], we
hereby notify you the IT Software, Products and/or Services (or the Subsystem or major component
identified below) successfully completed the Operational Acceptance Tests specified in the Contract. In
accordance with the terms of the Contract, the Employer herepytakes over the IT Software, Products and/or
Services (or the Subsystem or major component identified below), together with the responsibility for
care and custody and the risk of loss thereof on the date'mentioned‘below.

1. Description of the IT Software, Products and/or Services (or Subsystem or major component):
[description]
2. Date of Operational Acceptance: [date]

This letter shall not relieve you of your remaining performance obligations under the Contract nor of your
obligations during the Warranty Period.

For and on behalf of the Employer

Signed:
Date:

in the capacity of: [ state: “RrojéetManager” or higher level authority in the Employer § organization ]
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4 Change Order Procedures and Forms
Date: [date]

IFB; MS/F/02/PROC/2023/05
Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System
for Measurement Units, Standards & Services Department

General

This section provides samples of procedures and forms for carrying out changes to thewkL, Software,
Products and/or Services during the performance of the Contract in accordance with, GCE Clause 43
(Changes to the IT Software, Products and/or Services) of the Contract.

Change Order Log

The Contractor shall keep an up-to-date Change Order Log to show the current status of Requests for
Change and Change Orders authorized or pending. Changes shall be entered regularly in the Change
Order Log to ensure that the log is kept up-to-date. The Contractor shallattach‘a copy-of the current Change
Order Log in the monthly progress report to be submitted to the Employer.

References to Changes
(1) Request for Change Proposals (including Application foryChange Proposals) shall be serially
numbered CR-nnn.

(2) Change Estimate Proposals shall be numbered,CN-nnne
(3) Estimate Acceptances shall be numbered CA-ann.
(4) Change Proposals shall be numbered CR-ARnN.

(5) Change Orders shall be numbered€@-nnn.
On all forms, the numbering shall be determineehby the original CR-nnn.

Annexes

4.1 Request for Change Proposal Form
4.2 Change Estimate Proposal Form
4.3 Estimate Acceptance Form

4.4 Change Proposal Form
4.5 Change Order Férm
4.6 Application for'Change Proposal Form
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4.1 Request for Change Proposal Form (Employer)
(Employer’s Letterhead)

Date: [date]

IFB; MS/F/02/PROC/2023/05

Contract: Procurement of Designing, Developing, Implementing and
Maintaining of Digital Information System for Measurement Units, Standards
& Services Department

To: [name of Contractor and address]
Attention: [name and title]

Dear Sir or Madam:

With reference to the above-referenced Contract, you are requested™oyprepare and submit a Change

Proposal for the Change noted below in accordance with the following instructions within [number] days
of the date of this letter.

1.  Title of Change: [title]
2. Request for Change No./Rev.: [number]

3. Originator of Change: [Select EmployegiContracter (by Application for Change Proposal), and
add: name of originator]

4.  Brief Description of Change: [desesiption]

5. Subsystem or major compghentaffected by requested Change): [description]
6. Technical documents and/oridrawings for the request of Change:

Document or Drawing,No: Description

7. Detailed conditions orspecial requirements of the requested Change: [description]

8. Procedures to be followed:

(@) [ YouriChange Proposal will have to show what effect the requested Change will have on the
Contract Price.

(b) o Yoeur/Change Proposal shall explain the time it will take to complete the requested Change
and the impact, if any, it will have on the date when Operational Acceptance of the entire IT
Software, Products and/or Services agreed in the Contract.

(c) If you believe implementation of the requested Change will have a negative impact on the
quality, operability, or integrity of the IT Software, Products and/or Services, please provide a
detailed explanation, including other approaches that might achieve the same impact as the
requested Change.

(d)  You should also indicate what impact the Change will have on the number and mix of staff
needed by the Contractor to perform the Contract.

(e) You shall not proceed with the execution of work related to the requested Change until we
have accepted and confirmed the impact it will have on the Contract Price and the
Implementation Schedule in writing.
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9. As a next step, please respond using the Change Estimate Proposal form, indicating how much it
will cost you to prepare a concrete Change Proposal that will describe the proposed approach for
implementing the Change, all its elements, and will also address the points in paragraph 8 above
pursuant to GCC Clause 43.2. Your Change Estimate Proposal should contain a first
approximation of the proposed approach, and implications for schedule and cost, of the Change.

For and on behalf of the Employer

Signed:
Date:

in the capacity of: [State: “Project Manager” or higher level authority in the Employer § org i%
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4.2 Change Estimate Proposal Form (Contractor)

(Contractor’s Letterhead)
Date: [date]

IFB; MS/F/02/PROC/2023/05
Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital Information System
for Measurement Units, Standards & Services Department

To: [name of Employer and address]
Attention: [name and title]

Dear Sir or Madam:

With reference to your Request for Change Proposal, we are pleased to.n6tify you of the approximate
cost of preparing the below-referenced Change in accordance with GGE€€lause 432 of the Contract. We
acknowledge that your agreement to the cost of preparing the Change Propesalyin accordance with GCC
Clause 43.2, is required before we proceed to prepare the actual Change Proposal including a detailed
estimate of the cost of implementing the Change itself.

Title of Change: [title]

Request for Change No./Rev.: [number]

Brief Description of Change (including proposed‘impleémentation approach): [:description]
Schedule Impact of Change (initial estimate): [d@sctiption]

Initial Cost Estimate for Implementing the €hange; [initial cost estimate]

Cost for Preparation of Change Pygposal: [Gest in the currencies of the Contract], as detailed
below in the breakdown of prices, ratesandyquantities.

o grwNE

For and on behalf of the Contragtor

Signed:
Date:

in the capacity of: [statey“Contractor § Representative” or other higher level authority in the Contractor §
organization]
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4.3 Estimate Acceptance Form (Employer)
(Employer’s Letterhead)

Date: [date]

IFB; MS/F/02/PROC/2023/05

Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital Information, System for
Measurement Units, Standards & Services Department

To: [name of Contractor and address]

Attention: [name and title]
Dear Sir or Madam:

We hereby accept your Change Estimate and agree that you shoeuld proceed with the preparation
of a formal Change Proposal.

Title of Change: [title]

Request for Change No./Rev.: [request number / revision]
Change Estimate Proposal No./Rev.: [proposal nuffiber / revision]
Estimate Acceptance No./Rev.: [estimate number / revision]

Brief Description of Change: [: description]
Other Terms and Conditions:

ok~ whPE

In the event that we decide not togorder theyChange referenced above, you shall be entitled to
compensation for the cost of preparingétheyChange Proposal up to the amount estimated for this
purpose in the Change Estimate Rropasal, in accordance with GCC Clause 43 of the General
Conditions of Contract.

For and on behalf of the Employer
Signed:

Date:
in the capacity of: [state: “Rrojéet Manager” or higher level authority in the Employer § organization]
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4.4 Change Proposal Form (Contractor)
(Contractor’s Letterhead)

Date: [date]

IFB; MS/F/02/PROC/2023/05

Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital InformationsSystem for
Measurement Units, Standards & Services Department

To: [name of Employer and address]

Attention: [name and title]

Dear Sir or Madam:

In response to your Request for Change Proposal No. [: number], we heféby stlbmit our proposal as
follows:

1. Title of Change: [name]

2. Change Proposal No./Rev.: [proposal number/revision]

3. Originator of Change: [Select: Employer /Contractor;@and add: name]

4. Brief Description of Change: [description]

5. Reasons for Change: [reason]

6. The IT Software, Products andfer Services Subsystem, major component, or equipment that will be

affected by the requested{Changeg[description]

7. Technical documents,andler drawings for the requested Change:
Document or Drawing,Nov Description

8. Estimate ofgthe increase/decrease to the Contract Price resulting from the proposed Change:
[amount 4n currencies” of Contract], as detailed below in the breakdown of prices, rates, and
quantities.

Total lumpisumycost of the Change:

Cost'to prepare this Change Proposal (i.e., the amount payable if the Change is not accepted,
limited as'provided by GCC Clause 39.2.6):

9. Additional Time for Achieving Operational Acceptance required due to the Change: [amount in
days / weeks]

10. Effect on the Functional Guarantees: [description]
11. Effect on the other terms and conditions of the Contract: [description]

12. Validity of this Proposal: for a period of [number] days after receipt of this Proposal by the
Employer
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13. Procedures to be followed:
(@ You are requested to notify us of your acceptance, comments, or rejection of this detailed
Change Proposal within [number] days from your receipt of this Proposal.
(b) The amount of any increase and/or decrease shall be taken into account in the adjustment of
the Contract Price.

For and on behalf of the Contractor
Signed:

Date:
in the capacity of: [state: “Contractor § Representative” or other higher level authority in the Caentragtor § organization]
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45 Change Order Form (Employer)
(Employer’s Letterhead)
Date: [date]
IFB; MS/F/02/PROC/2023/05
Contract: Procurement of Designing, Developing, Implementing and

Maintaining of Digital Information System for Measurement Units, Standards
& Services Department

To: [name of Contractor and address]

Attention: [name and title]

Dear Sir or Madam:

We hereby approve the Change Order for the work specified infyChange Proposal No. [number ], and

agree to adjust the Contract Price, Time for Completion, and/or other conditions of the Contract in accordance
with GCC Clause 39 of the Contract.

1. Title of Change: [name]
2. Request for Change No./Rev.: [request number ' révision]
3. Change Order No./Rev.: [order numberirevision]
4. Originator of Change: [select#Employer/Contractor; and add: name]
5. Authorized Price for the Ghange:
Ref. No.: [number] Date: [date]

[amount in foreign ‘eurfency, A] plus [amount in foreign currency B] plus [ amount in foreign
currency C] plus [amount in local currency]

6. Adjustment of Time for Achieving Operational Acceptance: [amount and description of adjustment]
7. Other effects, hany: [state: “none” or description]

For and,on behalf,of the Employer

Signed:

Date:

in the capacity of: [state: “Project Manager” or higher level authority in the Employer § organization]
For and on behalf of the Contractor

Signed:

Date:
in the capacity of: [state “Contractor § Representative” or higher level authority in the Contractor s
organization\ ]
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4.6 Application for Change Proposal Form (Contractor)

(Contractor’s Letterhead)
Date: [date]
IFB; MS/F/02/PROC/2023/05

Contract: Procurement of Designing, Developing, Implementing and Maintaining of Digital
Information System for Measurement Units, Standards & Services Department

To: [name of Employer and address]
Attention: [name and title]
Dear Sir or Madam:

We hereby propose that the below-mentioned work be treatéd as“a, Change to the IT Software,
Products and/or Services.

1. Title of Change: [name]

2. Application for Change Proposal No./Rev.: {[famber / fevision] dated: [date]
3. Brief Description of Change: [description]

4. Reasons for Change: [description]

5. Order of Magnitude Estifffation: [amotnt in currencies of the Contract]

6. Schedule Impact of Change: [description]

7. Effect on Functional Guarantees, if any: [description]

8. Appendix®] titles (if'any); otherwise state “none”]

For and an behalf of the Contractor

Signed: Date:
in the capagity of: [State: “Contractor § Representative” Or higher level authority in the Contractor

’s ergamization]
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