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TENDER DOCUMENTS

Issued on: September 22, 2025

For
the construction of the official residence of EBID, with a 50% financial contribution from
the contractor

Invitation to Tender No: AOQ/002/2025/09/DASG/DSGP/ICM

Contracting authority : ECOWAS Bank for Investment and
Development Bank (EBID)
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Invitation to Tender 6

Tender Notice N°A0/002/2025/09/DASG/DSGP/ICM

ECOWAS BANK FOR INVESTMENT AND DEVELOPMENT

1. This Notice of Invitation to Tender follows EBID General Notice of Procurement dated March
27, 2025.

As part of its institutional real estate programme, the ECOWAS Bank for Investment and
Development (EBID) is planning to build its official residence on a 3 053 m? plot of land located
at Tokoin Atchandé¢, in the Cité OUA, Lomé. The aim of the project is to provide the institution
with a residential infrastructure that meets international standards for protocol use.

A preliminary phase of technical studies has been conducted to enable the launch of this call for
tenders.

2. EBID is seeking sealed bids from eligible candidates with the necessary technical, financial, and
organizational capabilities to carry out the turnkey construction of its official residence.

The contract is awarded under a public-private partnership arrangement, based on the following
financial structure:

- Pre-financing of initial investments by the successful bidder until completion of the structural
work

- 50% payment after acceptance of the structural work by the project owner, following
approval by the project manager and the technical control office;

- 45% after provisional acceptance of the work without reservations;

- 5% retention after signing of the final acceptance report.

Variants are not accepted under this invitation to tender.

3. The award of the Contract will be by International Invitation to Tender and will be open
to all eligible candidates.

4. Interested candidates may obtain information from the Secretariat of the Director of
Administration and General Services of EBID, Boulevard du 13 janvier, telephone +228
22 21 68 64 secretariatdasg@bidc-ebid.org and consult the tender documents at the
address mentioned below: office 0505D, at the following times: Monday to Thursday:
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from 8 a.m. to 12.30 p.m. and from 2 p.m. to 5 p.m.. Fridays from 8am to 12pm and from

2pm to 4pm.
5. Qualification requirements are defined in the tender specifications.
6. The requirements for the financing conditions of the project relate to the interest rate, the

grace period, the repayment period and the time required to mobilise the resources.
7. The conditions precedent to the contract are set out in the contract.

8. Interested candidates may download the tender documents free of charge from EBID's
website at www.bidc-ebid.org.

0. A site visit will be organized for this purpose on Wednesday, October 8, 2025, starting at
9:30 a.m. (GMT). Participants will gather in front of the main entrance of the Company located in
Cité OUA, opposite the Ministry of the Armed Forces, starting at 9:00 a.m.

10. Bids must be submitted to the following address: Office of the Director of
Administration and General Services, Room 0505 D, located on the 5th floor of the Bank building,
no later than November 3, 2025, at 10 a.m. Late bids will not be accepted. Bids will be opened in
the presence of the candidates' representatives at the following address: Dome Meeting Room, at
11 a.m. Bids must remain valid for a period of 120 days from the deadline for submission. In
support of the physical file, bidders must submit electronic versions of their bids on a USB key or
CD-ROM within the same time frame. Bids sent by email will not be accepted.
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Section 1. Instructions to candidates

Section 1. Instructions to candidates

1. Purpose of the 1.1
Contract

1.2

2. Source of funds 2.1

3. Sanctioning 3.1
misconduct by
candidates or
holders of
public contracts

b)

A. General

In support of the Tender Notice set forth in the Tender Data Sheet
(TDS), the Contracting Authority, as indicated in the TDS, is issuing
these Tender Documents for the performance of the works specified
in Section IV, Technical Specifications and Drawings. The name,
identification number and number of lots to be tendered are set out
in the Tender Documents.

Throughout these Tender Documents :

a)  The term "in writing" means communicated in written form
with acknowledgement of receipt;

b)  Where the context requires, the singular refers to the plural and
vice versa; and

c¢) The term "day" means a calendar day; unless otherwise
specified, time limits are expressed in clear days, i.e. a number
of whole days, without including in the time limit the day from
which it begins or the last day.

The source of the funds budgeted for the financing of the Contract
which is the subject of this invitation to tender is indicated in the
SOP.

EBID requires candidates and holders of its public contracts to
comply with the strictest rules of professional ethics during the
award and execution of these contracts. To this effect, candidates
must provide a declaration attesting that they undertake to comply
with the rules of ethics and transparency. Sanctions may be imposed
by EBID on candidates and holders of contracts in the event of
violations of the public procurement rules committed by the persons
concerned. Any candidate or holder who :

has granted or promised to grant to any person involved in any
capacity whatsoever in the procurement procedure an undue
pecuniary or other advantage, directly or through intermediaries,
with a view to obtaining the contract ;

participated in collusive practices between candidates in order to set
tender prices at artificial and non-competitive levels, thereby
depriving the contracting authority of the advantages of free and
open competition;

influenced the method of awarding the contract or the definition of
the services so as to gain an unfair advantage;
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d)

2

deliberately provided false or misleading information or
declarations in its tender, likely to influence the outcome of the
award procedure;

has drawn up requests for payment that do not correspond to the
services actually provided.

has been convicted of corrupt activities with regard to the public
officials in charge of awarding the contract, of fraudulent
manoeuvres with a view to obtaining the contract, of illegal
agreements, of unjustified renunciation of the performance of the
contract if its bid is accepted, of threats, harassment or violence
towards the public officials in charge of awarding the contract, of
obstructive manoeuvres likely to influence the smooth running of
the award procedure

has committed acts or manoeuvres with a view to obstructing the
investigations and enquiries conducted by EBID's Ethics
Committee.
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3.2 The violations committed shall be recorded by EBID's Ethics
Committee which shall conduct all necessary investigations and refer
the matter to all competent authorities. Without prejudice to criminal
proceedings and actions for compensation for the loss suffered by
the contracting authority, the following sanctions may be imposed,
and cumulatively as the case may be:

a)  Confiscation of the guarantees provided by the offender in
connection with the procurement procedures in which he has
participated;

b)  Exclusion from the right to compete for public contracts, public
service delegations and partnership contracts for a period
determined according to the seriousness of the offence committed.

These sanctions may be extended to any company that owns the majority
of the capital of the offending company, or of which the offending company
owns the majority of the capital, in the event of collusion established by the
Ethics Committee.

When the violations committed are established after a contract has been
awarded, the sanction imposed may be accompanied by the termination of
the current contract or the substitution of another company at the risk and
peril of the sanctioned offender.

3.3 EBID requires that all beneficiaries of public funds, including the
Contracting Authority and all bidders, suppliers, contractors,
subcontractors and consultants under EBID-financed contracts, observe
the highest standards of ethics in the award and execution of its contracts.
In accordance with this policy, the Contracting Authority will:

(1) will reject a Proposal if it determines that the bidder recommended
for award has, directly or indirectly through an agent, engaged in Fraud
and Corruption in order to obtain the Contract;

(1) has the right to sanction a tenderer, including by excluding the
tenderer for an indefinite or specified period from any publicly funded
procurement procedure if it discovers at any time that the tenderer has
been guilty, directly or through an agent, of Fraud and Corruption in
connection with the procurement or performance of that Contract; and
(111) has the right to require that the Contract contain a condition obliging
the successful bidder to permit the Procurement Regulatory Authority, or
any person designated by it, to inspect its accounts, documents and other
records relating to the submission of a Proposal or the performance of the

Contract, and to deliver them for verification to auditors designated by
EBID.
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4. Conditions for 4.1

participation in
contracts

If this invitation to tender has been preceded by a pre-qualification, as
indicated in the SOP, only candidates who have been notified that
they are pre-qualified are authorised to tender; otherwise, candidates
must meet the qualification conditions pursuant to Clause 5 below.
Candidates may be natural persons, legal entities or any combination
thereof with a formal intention to enter into an agreement or having
entered into a grouping agreement. In the case of a grouping, unless
otherwise specified in the DPAO, all member parties are jointly and
severally liable. Candidates must provide any document that the
Contracting Authority may reasonably require, establishing to the
Contracting Authority's satisfaction that they continue to be eligible
to compete.

4.2 The following are not eligible to tender

a)
b)

©)
d)

natural persons who are personally bankrupt

legal entities that are being wound up;

natural persons or legal entities in receivership unless they can prove
that they have been authorised by a court to continue their activities;
natural persons or legal entities subject to a temporary or definitive
ban on obtaining public contracts resulting from a decision of EBID's
Ethics Committee, a court decision or a legislative provision;
candidate natural persons and directors of candidate legal entities
who have been convicted of a criminal offence related to their
professional activities or consisting of false or misleading statements
as to the qualifications required of them for the performance of the
contract; in the case of a legal entity, the above sanctions apply to its
principal directors;

persons who, on 31 December of the year preceding that in which the
consultation was launched, had not made the declarations required of
them in terms of tax and social security, or had not paid the taxes and
contributions due on that date.

The above provisions also apply to members of a grouping and to
subcontractors.

4.3 A candidate may not be in a situation of conflict of interest. Any

candidate in a situation of conflict of interest will be disqualified. A
candidate (including all the members of a group of companies and
all the candidate's subcontractors) will be considered to be in a
situation of conflict of interest if he :
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a) is associated, or has been associated in the past, with a company (or a
subsidiary of that company) that has provided consultancy services
for the design, preparation of technical specifications and other
documents used in the context of the contracts awarded under this
invitation to tender; or

b)  submits more than one tender under this invitation to tender, with the
exception of variant tenders authorised under clause 13 of the CI,
where applicable; however, this does not preclude the participation of
subcontractors in more than one tender. A candidate who submits
more than one tender or who participates in more than one tender
(with the exception of variant tenders submitted under Clause 13 of
the CI) will cause the disqualification of all tenders in which he has
participated; or

c) is affiliated with a firm or entity that the Contracting Authority has
recruited, or intends to recruit, to participate in the supervision of
works under the Contract.

5. Qualification of 5.1 Candidates must meet the qualification requirements, in terms of
candidates material, human and financial resources, or experience acquired in
carrying out activities similar to those covered by the contract, as set

out in the PADs.

B. Content of the tender documents

6. Sections ofthe 6.1 The Tender Documents comprise all the Sections listed below. They

Tender must be read in conjunction with any addenda issued pursuant to
Documents Clause 8 of the IC.
PART ONE: Tender Procedures

Section 0: Tender Notice

B &

Section I. Instructions to Candidates (IC)
Section II. Particulars of the invitation to tender (DPAO)

=

Section III. Tender Forms

PART TWO : Specification of work
Section IV. Technical Specifications and Drawings

=¥

PART THREE : Contract
Section V. Model turnkey contract

Section VI. Schedules to the Turnkey Contract

6.2 The Applicant must have obtained the Bidding Documents, including
any addenda, from the Contracting Authority or an agent authorized
by the Contracting Authority, in accordance with the provisions of
the Invitation for Bids.
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Section I. Instructions to candidates

7. Clarification of

the tender
documents, site
visit and
preparatory
meeting

6.3 The Respondent must review all instructions, forms, conditions and

specifications contained in the Bidding Documents. It is the
Respondent's responsibility to provide all information and
documents requested in the Tender Documents. Failure to do so may
result in the rejection of its tender.

7.1 A prospective tenderer seeking clarification of the documents should

contact the Contracting Authority, in writing, at the Contracting
Authority's address given in the Tender Documents or submit its
queries during any preparatory meeting that may be scheduled in
accordance with clause 7.4 of the CI. The Contracting Authority will
respond in writing, no later than four (4) working days before the
deadline for submission of tenders, to any request for clarification
received no later than six (6) working days before the deadline for
submission of tenders. It will send a copy of its reply (indicating the
question asked but without mentioning the origin) and this reply will
be published on EBID's website. If the Contracting Authority deems
it necessary to amend the Tender Documents as a result of the
clarifications requested, it will do so in accordance with the
procedure stipulated in clauses 8 and 23.2 of the IC.

7.2 The Candidate is advised to visit and inspect the works site and its

surroundings and to obtain by itself, and on its own responsibility,
all information that may be necessary for the preparation of the
tender and the signing of a contract for the execution of the Works.
Costs associated with the site visit are the sole responsibility of the
Candidate.

7.3 The Contracting Authority will permit the Respondent and its

employees or agents to enter its premises and grounds for the purpose
of the said site visit, but only on the express condition that the
Respondent, its employees and agents release the Contracting
Authority, its employees and agents from any liability that may arise
therefrom and indemnify them if necessary, and that they remain
liable for any death or personal injury, loss or damage to property,
costs and expenses incurred as a result of such visit.

7.4 When required by the PAD, the representative appointed by the

Candidate will be invited to attend a preparatory meeting to be held
at the place and date indicated in the PAD. The purpose of the
meeting is to clarify any points and answer any questions that may
be raised at this stage.

7.5 The Respondent is requested, wherever possible, to submit any

questions in writing, so that they reach the Contracting Authority at
least one week before the preparatory meeting.
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Section 1. Instructions to candidates

8. Amendments to
the Tender
Documents

9. Tender Costs

10. Language of the
tender

7.6

7.7

8.1

8.2

8.3

9.1

The minutes of the meeting, including the text of the questions asked
and the answers given, including the answers prepared after the
meeting, will be published without delay on EBID's website in
accordance with the provisions of clause 6.3 of the CI. Any
amendment to the tender documents that may be required as a result
of the preparatory meeting will be made by the Contracting
Authority by publishing an addendum in accordance with the
provisions of clause 8 of the CI, and not through the minutes of the
preparatory meeting.

The fact that a candidate does not attend the preparatory meeting for
drawing up tenders will not constitute grounds for disqualification.

The Contracting Authority may, at any time prior to the deadline for
submission of tenders, amend the tender documents by publishing an
addendum.

Any published addendum will be deemed to form part of the Tender
Documents and will be communicated in writing to all those who
have obtained the Tender Documents from the Contracting Authority
in accordance with the provisions of Clause 6.3 of the CI.

In order to allow prospective bidders reasonable time to take the
Addendum into account in preparing their bids, the Contracting
Authority may, at its discretion, extend the deadline for submission
of bids in accordance with ITB Clause 23.2.

C. Preparation of Tenders

The Applicant shall bear all costs associated with the preparation and
submission of its tender and the Contracting Authority shall have no
liability or obligation to pay any such costs, irrespective of the
conduct and outcome of the tender process.

10.1 The tender, as well as all correspondence and documents relating to

the tender exchanged between the Respondent and the Contracting
Authority, must be in English or French. Additional documents and
printed materials provided by the Respondent as part of the tender
may be written in another language provided that they are
accompanied by a translation of the relevant passages into French,
which will be authentic.
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11. Documents 11.1 The tender must include the following documents

making up the
tender a)

b)

d)

g)

h)

)
k)

The letter submitting the bid

The proposed financial package specifying the financial
institution concerned, the interest rate, the grace period, the
repayment period, the mobilisation period, the repayment
conditions, the securities required from EBID and all other
clauses relating to the mobilisation of resources.

The Applicant must ensure that all the conditions relating to the
proposed financing are compatible with the requirements of the
tender particulars (DPAQO) and EBID's procedures;

the unit price schedule and the detailed list of quantities and
estimates, completed in accordance with the provisions of
Articles 12 and 14 of the IC;

the tender guarantee drawn up in accordance with the
provisions of Clause 20 of the CI; the tender guarantee must
also cover the obligation incumbent on the Candidate, in the
event that it is designated as the provisional successful
tenderer, to raise the necessary financing to cover the amount
of the planned contract. Failure to comply with this obligation
will result in the forfeiture of the tender guarantee.

variants, if their submission is authorised, in accordance with
the provisions of clause 13 of the CI,

written confirmation authorising the person signing the tender
to bind the Candidate, in accordance with the provisions of
clause 21.2 of the CI;

the documents certifying, in accordance with CI Clause 16, that
the Respondent is eligible to compete, including the
Respondent's Candidate Information Form and, if applicable,
the Consortium Member Information Forms;

an undertaking by the Applicant that it will comply with the
provisions of EBID's Code of Ethics;

evidence, in accordance with CI Clause 18, that the Applicant
is qualified to perform the Contract if its bid is successful;

the technical proposal, in accordance with Clause 17 of the CI;

certificates showing that it has fulfilled its obligations with
regard to its country's Social Security Fund, tax authorities and
labour inspectorate and the certificate of qualification and
classification provided for by the legislation of its country of
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Section 1. Instructions to candidates

12. Tender
submission
letter and price
lists

13. Variants

establishment on the qualification and classification of building
and public works companies, contractors and craftsmen; the
above certificates must be produced when the contract is signed
and the Candidates must undertake on their honour, in their
tenders, that they are in order with the administrations
concerned; and

1) any other document stipulated in the DPAO.

11.2 In addition to the documents required in clause 11.1 of the CI, the
tender submitted by a group of companies must include either a copy
of the grouping agreement binding all the members of the grouping,
or a letter of intent to form the grouping in the event of the contract
being awarded, signed by all the members and accompanied by the
draft grouping agreement.

12.1 The Respondent shall submit its tender by completing the form
provided in Section III, Tender Forms. The Tender Submission Form
must be used as it is and any reservation or major discrepancy will
result in the rejection of the tender. All sections must be completed
so as to provide the information requested.

12.2 The Respondent shall submit the Unit Price Schedule and the
Schedule of Quantities and Estimates using the forms set out in
Section III, Tender Forms.

13.1 Unless otherwise specified in the DPAO, variants will not be taken
into account.

13.2 Where the works can be carried out within variable timescales, the
Tender Documents should specify these timescales and indicate the
method used to assess the completion time proposed by the
Respondent within the specified timescales. Tenders proposing
times beyond those specified will be considered non-compliant.

13.3 Except as provided in Clause 13.4 below, bidders wishing to offer
lower cost technical alternatives must first cost the Contracting
Authority's base solution as described in the Bidding Documents,
and in addition provide all information required by the Contracting
Authority for a full evaluation of the proposed alternative, including
drawings, design notes, technical specifications, price sub-details
and proposed methods of construction, and any other relevant details.
Where applicable, only the technical variants of the Candidate who
offered the lowest evaluated base solution will be examined.
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Section I. Instructions to candidates

14. Tender prices
and discounts

15. Currency of the
offer

13.4 Where Candidates are authorised, in the DPAQO, to submit technical
variants directly for certain parts of the works, these parts of the
works must be described in the Technical Specifications.

14.1 The prices and discounts indicated by the Respondent in the Tender
Form, the Unit Price Schedule and the Detailed Specifications shall
comply with the provisions below.

14.2 The Respondent shall fill in the unit and total prices for all items in
the Price Schedule and the Detailed Specifications. Items for which
the Applicant has not indicated unit prices will not be subject to any
payment by the Employer after execution and will be assumed to be
covered by other prices in the Quantities and Estimates.

14.3 The price to be indicated on the Tender Form, in accordance with the
provisions of clause 14.1 of the CI, will be the total price of the
Tender, excluding any discounts.

14.4 The Respondent shall indicate any unconditional or conditional
discount and the method of application of such discount on the Bid
Form in accordance with IC 14.1.

14.5 Unless otherwise specified in the SCC and ITB, the prices quoted by
the Respondent shall be revised during the performance of the
Contract in accordance with GCC Sub-Clause 11.4. The amount of
a firm price contract, i.e. not subject to revision, may be updated to
take account of variations in costs between the initial deadline for the
validity of tenders and the date on which performance of the contract
commences, by applying to the original amount of the tender the
updating formula stipulated in the SCC.

14.6 If Clause 1.1 indicates that the invitation to tender is issued for a group
of contracts (lots), Respondents wishing to offer a price reduction in
the event of the award of more than one contract must specify the
reductions applicable to each group of lots or to each contract in the
group of lots. Price reductions or rebates will be offered in
accordance with Clause 14.4 of the CI, provided, however, that bids
for all lots are submitted and opened at the same time.

14.7 As an international public institution, EBID is exempt from the
payment of all duties and taxes, with the exception of the fiscal stamp
and the statistical tax.

15.1 Prices will be quoted in US dollars, unless otherwise stipulated in the
SOP.
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Section 1. Instructions to candidates

16. Documents

certifying that
the Candidate
is admitted to
the competition

17. Technical
Proposal
Documents

18. Documents

attesting to the

15.2 The successful Applicant may be required to submit a breakdown of

lump sum prices or, where applicable, a sub-detail of unit prices in
accordance with Article 4.2 of the GCC.

16.1 To establish that it is eligible to compete pursuant to the provisions of

Clause 4 of the CI, the Respondent must complete the Bid
Submission Letter (Section III, Standard Bid Submission Forms).

17.1 The Respondent must provide a Technical Proposal that includes a

program of the work and the planned methods of execution, a list of
equipment and personnel, the execution schedule and all other
information requested in Section III- Technical Proposal. The
Technical Proposal shall include all details necessary to establish that
the Respondent's offer complies with the requirements of the
specifications and the work schedule.

The Technical Proposal shall also include a methodology for the
feasibility studies and technical execution studies to be carried out
by the Respondent. This includes all studies relating to the
environmental and social aspects.

The evaluation of the studies component will be based on the
relevance of the methodology and the general and specific
experience of the experts to be mobilised.

In this regard, the Respondent shall comply with international
standards in the area of environmental and social protection.

The operating conditions of the proposed work will be properly
assessed in terms of maintenance and operating costs, as well as in
terms of convenience.

The bidder must include in its technical proposal a precise
description of the system it intends to put in place to ensure effective
control of the quality of the work. The procedures relating to this
control system must be fully traceable and reliable.

Failure to comply with this obligation will result in the rejection of
the tender on the grounds of non-compliance.

The evaluation criteria for the above-mentioned elements will be
clearly specified in the Particulars of the Invitation to Tender
(DPAO).

18.1 To establish that it has the qualifications required in ITB Clause 5 to

perform the Contract, the Respondent shall provide the supporting
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candidate's

qualifications

19. Bid Validity
Period

20. Bid Security

documentation requested in the forms set forth in Section III, Tender
Forms.

19.1 Tenders will remain valid for the period specified in the RFP after the

deadline for submission set by the Contracting Authority. A tender
valid for a shorter period will be considered non-compliant and
rejected by the Contracting Authority.

19.2 Exceptionally, before the expiry of the tender validity period, the

Contracting Authority may ask candidates to extend the validity
period of their tender. The request and responses must be made in
writing. If a bid security is required pursuant to Clause 20 of the CI,
its validity will be extended for a corresponding period. A tenderer
may refuse to extend the validity of its tender without forfeiting its
security. A tenderer who agrees to such an extension will not be
asked to, nor will it be permitted to, amend its tender, subject to the
provisions of clause 14.5 of the IC.

20.1 Unless otherwise stipulated in the SCP, the Respondent shall provide

a bid security as an integral part of its bid, as specified in the SCP.

20.2 The bid security shall be:

a)

b)

at the Respondent's option, be in one of the following forms: (i) an
irrevocable letter of credit, or (ii) a bank guarantee from a recognised
banking institution, or (iii) a guarantee issued by an institution
authorised to issue guarantees approved by the Competent Authorities
of the Respondent's country, or (iv) a cashier's cheque;

come from a reputable institution of the Respondent's choice. If the
institution issuing the guarantee is foreign, it must have a corresponding
financial institution located in at least one ECOWAS country allowing
the guarantee to be called;

be in accordance with the Bid Security Form set out in Section III;

be payable immediately upon written request by the Contracting
Authority in the event that the conditions listed in clause 20.5 of the CI
are invoked;

be submitted in the form of an original document; copies will not be
accepted;

remain valid for twenty-eight (28) days after the expiry of the period of
validity of the tender, including if the period of validity of the tender is
extended in accordance with CI Clause 19.2.
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20.3 Any tender not accompanied by a tender security, in accordance with
the provisions of clause 20.1 of the CI, will be rejected by the
Contracting Authority as non-compliant.

20.4 The tender securities of unsuccessful candidates will be returned to
them as soon as possible after the Contracting Authority has taken
the decision to award the contract and no later than 60 days after the
date of publication of the notice of provisional award of the contract.

20.5 The tender guarantee may be forfeited :

a) if the Candidate withdraws its tender during the period of
validity specified in the letter of submission of its tender,
subject to the provisions of Clause 19.2 of the CI; or

b)  in the case of the successful Respondent, if it :

1)  does not accept the corrections made to its bid during the
evaluation and comparison of bids;

1) fails to sign the Contract in accordance with Clause 39 of
the IC;

ii1) fails to provide a performance bond in accordance with
Clause 40 of the CI;

iv) if the candidate, having been declared provisionally
awarded the contract, fails to raise the finance within the
time required and specified in the DPAO.

20.6 The tender guarantee for a consortium must designate the consortium
that submitted the tender as the tenderer. If a consortium has not been
formally established when the bid is submitted, the bid guarantee for
a consortium must designate all the members of the future
consortium as tenderers.

20.7 The successful tenderer's tender guarantee will be returned to him as
soon as possible after all the conditions precedent to the entry into
force of the Contract have been satisfied, and against submission of
the required performance guarantee.

21. Form and 21.1 The Respondent shall prepare an original of the documents
Signature of constituting the tender as described in Clause 11 of the ITB, clearly
Bid marked "ORIGINAL". A variant bid, where permitted pursuant to CI

Clause 13, must be clearly marked "VARIANTE". In addition, the
Respondent shall submit the number of copies of the tender indicated
in the RFP, clearly marked "COPY" on these copies. In the event of

AAO-Building of EBID's official residence



23
Section I. Instructions to candidates

any discrepancies between the copies and the original, the original
shall prevail.

21.2 The original and all copies of the tender must be typed or written in
indelible ink; they must be signed by a person duly authorised to sign
on behalf of the candidate. Such authority shall consist of a written
confirmation, which shall be attached to the Candidate Information
Form that forms part of Section III. The name and title of each person
signing the authorization must be typed or printed below the
signature. The same person may not represent more than one
Candidate for the same contract. All pages of the tender, with the
exception of unmodified publications such as the equipment or
materials manufacturer's catalogue, must be initialled by the person
signing the tender.

21.3 Any addition between the lines, erasure or overwriting, in order to be
valid, must be signed or initialled by the person signing.

D.  Submission of tenders and opening of bids

22. Sealing and 22.1 Bids may always be submitted by mail or delivered in person. The
marking of Candidate shall place the original of its tender and all copies,
tenders including any variants authorised pursuant to clause 13 of the CI, in

separate sealed envelopes marked "ORIGINAL", "VARIANTE" or
"COPIE", as appropriate. All these envelopes will themselves be
placed in a single sealed outer envelope.

22.2 The inner and outer envelopes must :

(a) be addressed to the Contracting Authority in accordance with
clause 22.1 of the CI;

(b) bear the identification of the invitation to tender indicated in
clause 1.1 of the CI, and any other identification indicated in the
SOP;

(c) include the instruction not to open them before the date and time
set for the opening of bids pursuant to clause 26.1 of the CI.

The inner envelope must also bear the name and address of the
Candidate.

22.3 If the envelopes are not sealed and marked as stipulated, the
Contracting Authority will not be liable if the tender is mislaid or
opened prematurely.
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23. Deadline for
submission of
tenders

24. Late Bids

25. Withdrawal,
substitution
and
modification of
tenders

26. Opening of bids

23.1 Tenders must be received by the Contracting Authority at the address
specified in the RFP and no later than the date and time specified in
the RFP.

23.2 The Contracting Authority may, at its discretion, extend the deadline
for submission of bids by amending the Bidding Documents pursuant
to Clause 8 of the IC, in which case all rights and obligations of the
Contracting Authority and the Applicants governed by the earlier
deadline will be governed by the new deadline.

24.1 The Contracting Authority will not accept any tender received after
the expiry of the deadline for submission of tenders in accordance
with Clause 23 of the CI. Any tender received by the Contracting
Authority after the closing date and time for submission of tenders
will be declared out of time, disregarded and returned to the
Applicant unopened.

25.1 A Candidate may withdraw, replace or amend its tender after it has
been submitted, by written notification in accordance with Clause 22
of the CI, duly signed by an authorised representative, together with
a copy of the authorisation (power of attorney) pursuant to Clause
21.2 of the CI (except in the case of notifications of withdrawal, for
which copies are not required). The relevant variation or replacement
offer must be attached to the written notification. All notifications
must be :

a)  issued in application of articles 21 and 22 of the IC (except for
notifications of withdrawal, which do not require copies). In
addition, the envelopes must be clearly marked, as appropriate,
"WITHDRAWAL", "REPLACEMENT OFFER" or "MODIFICATION";
and

b)  received by the Contracting Authority before the closing date
and time for submission of tenders in accordance with clause
23 of the CI.

25.2 Tenders which Candidates request to be withdrawn pursuant to clause
25.1 will be returned to them unopened.

25.3 No tender may be withdrawn, replaced or modified between the
closing date and time for submission of tenders and the date of expiry
of the validity specified by the Respondent on the Tender Form, or
of expiry of any extension period.

26.1 The Contracting Authority's Procurement Commission will open bids
in public on the date, at the time and at the address indicated in the
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PADs. The representatives of the candidates present will be asked to
sign a register attesting to their presence.

26.2 Initially, the envelopes marked "WITHDRAWAL" will be opened and
their contents announced aloud, while the envelope containing the
corresponding offer will be returned to the Candidate unopened.
Withdrawal of a tender will only be authorised if the corresponding
notification contains a valid authorisation for the signatory to request
withdrawal and if this notification is read aloud. The envelopes
marked "REPLACEMENT TENDER" will then be opened and
announced aloud and the new corresponding tender substituted for
the previous one, which will be returned to the relevant Candidate
unopened. Replacement bids will only be authorised if the
corresponding notification contains a valid authorisation for the
signatory to request the replacement and is read aloud. Finally,
envelopes marked "MODIFICATION" will be opened and their contents
read aloud together with the corresponding tender. Tender
modifications will only be authorised if the corresponding
notification contains valid authorisation for the signatory to request
the modification and is read aloud. Only bids that have been opened
and announced aloud at the bid opening will then be considered.

26.3 All other envelopes will be opened one after the other and the name
of the candidate announced aloud, together with any mention of a
modification, the price of the tender, including any discounts and
variants if applicable, the existence of a tender guarantee if one is
required, and any other details that the Contracts Committee may
deem useful to mention. Only the discounts and variants of the bid
announced aloud when the bids are opened will be subject to
evaluation. No tender will be disregarded at the opening of tenders,
with the exception of tenders submitted after the deadline in
application of clause 24.1. All pages of the Tender Form, the Price
Schedule and the Detailed Specifications will be stamped by the
members of the Contracts Committee present at the opening
ceremony.

26.4 As soon as the bid opening operations have been completed, the
Contracts Committee will draw up minutes of the bid opening
session, recording the information read aloud. A copy of the minutes
will be distributed to all candidates who submitted a tender within
the deadline.

E. Evaluation and comparison of tenders

27. Confidentiality 27.1 No information relating to the examination, evaluation and
comparison of tenders, the verification of the qualification of the
candidates and the recommendation for the award of the Contract
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will be provided to the candidates or to any other person not
concerned by the said procedure until the award of the Contract has
been made public.

27.2 Any attempt by a Candidate to influence the Contracting Authority
and/or the bid evaluation committee during the examination,
evaluation, comparison of bids and the verification of the Candidates'
capabilities or the making of the award decision may result in the
rejection of its bid.

27.3 Notwithstanding the provisions of Clause 27.2, between the time the
bids are opened and the time the Contract is awarded, if a Candidate
wishes to contact the Contracting Authority for any reason relating
to its bid, it should do so in writing only.

28. Clarification of 28.1 In order to facilitate the examination, evaluation and comparison of
Tenders tenders and the verification of candidates' qualifications, the
Contracting Authority may at any time ask a candidate for
clarification of its tender. No clarification provided by a candidate
other than in response to a request from the Contracting Authority
will be taken into account. The Contracting Authority's request for
clarification, and the response, must be in writing. No variation in
price or substantial change in the tender will be requested, offered or
permitted other than to confirm the correction of arithmetical errors
discovered by the Contracting Authority during the evaluation of
tenders pursuant to Clause 30 of the CI.

29. Compliance of  29.1 The Contracting Authority will determine whether a tender is
tenders compliant on the basis of its content alone.

29.2 A substantially responsive tender is a tender that complies with all
the terms, specifications and conditions of the Tender Documents,
without any material deviation, qualification or omission.
Substantial deviations or omissions are those which :

a) ifaccepted

1)  substantially limit the scope, quality or performance of
the work specified in the Contract; or

1)  substantially limit the Employer's rights or the
Respondent's obligations under the Contract in a
manner inconsistent with the Bidding Documents; or

b)  the acceptance of which would be prejudicial to other
Applicants who have submitted compliant bids.

29.3 The Employer will examine the technical aspects of the bid pursuant
to ITB Clause 17, in particular to ensure that all the requirements of
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30. Non-
compliance,
errors and
omissions

Section IV (Technical Specifications and Drawings) have been met
without substantial deviation or qualification.

29.4 The Contracting Authority will disregard any tender that does not

substantially comply with the Tender Documents and the
Respondent may not subsequently make its tender compliant by
making corrections to the substantial discrepancy, qualification or
omission found.

30.1 If a tender is substantially compliant, the Contracting Authority may

tolerate any non-conformity or omission that does not constitute a
material deviation, qualification or omission from the tender
conditions.

30.2 If a tender is substantially responsive, the Contracting Authority may

request the Respondent to submit, within a reasonable time, the
information or documentation necessary to remedy the non-
conformity or non-essential omissions in the tender in relation to the
documentation requested. Such omissions may not, under any
circumstances, be linked to any element of the tender price. Any
Candidate who does not comply with this request may have its tender
rejected.

30.3 If a tender is compliant, the Contracting Authority will rectify

arithmetical errors on the following basis :

a)  If there is a discrepancy between the unit price and the total
price obtained by multiplying the wunit price by the
corresponding quantity, the unit price shall prevail and the total
price shall be corrected, unless, in the opinion of the
Contracting Authority, the decimal point in the unit price is
manifestly misplaced, in which case the total price shall prevail
and the unit price shall be corrected,

b)  If the total obtained by adding or subtracting the sub-totals is
not correct, the sub-totals shall prevail and the total shall be
corrected; and

c) Ifthere is a discrepancy between the price stated in words and
the price stated in figures, the amount stated in words shall
prevail unless there is an arithmetical error in the amount stated
in figures, in which case the amount stated in figures shall
prevail subject to sub-paragraphs a) and b) above.

30.4 If the proposed financing terms are manifestly incompatible with the

requirements of the RFP.

30.5 If the Candidate that submitted the most economically advantageous

tender and complies with the conditions set for financing does not
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accept the corrections made, its tender will be rejected and its tender
guarantee may be forfeited.

31. Preliminary 31.1 The Contracting Authority will examine the tenders to ensure that all
examination of the documents and technical documentation requested in clause 11
tenders of the CI have been supplied and are complete.

31.2 The Contracting Authority will confirm that the following documents
and information are included in the tender. If any of these documents
or information are missing, the tender will be rejected:

a)  the Tender Submission Form, in accordance with clause 12.1
of the CL

b)  the Price Schedule and the Detailed Quantities, in accordance
with clause 12.2 of the IC.

c) the power of attorney authorizing the signatory to bind the
Respondent, in accordance with CI Clause 21.2; and

d) the Bid Security in accordance with CI Clause 20.

e) the financing scheme in accordance with the requirements of
the SOP and EBID's procurement procedures;

32. Evaluation of 32.1 The Contracting Authority will evaluate each bid that it has
Tenders determined at this stage of the evaluation to be responsive.

32.2 In evaluating a tender, the Contracting Authority shall use only the
criteria and methods set out in this clause to the exclusion of all other
criteria and methods.

32.3 In evaluating a tender, the Contracting Authority will take into
account the following:

a) the tender price, excluding the provisional sums and, where
appropriate, the contingency provisions set out in the Summary
of Quantities and Estimates, but adding the amount of the
works carried out by the Contractor, where these are
competitively quoted;

b)  adjustments made to the price to rectify arithmetical errors in
application of clause 30.3:

c)  price adjustments attributable to discounts offered pursuant to
clause 14.4;

d) appropriately calculated adjustments, on a technical or
financial basis, resulting from any other quantifiable change,
discrepancy or reservation;
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33. Margin of
preference

e) adjustments resulting from the use of additional valuation
factors set out in the PADs, where applicable.

f)  the compliance of the financing scheme with the requirements
of the OAD and the regulations in force.

32.4 The estimated effect of the price adjustment or discounting formulae

set out in the GCC and SCC, applied during the period of
performance of the Contract, will not be taken into account in the
evaluation of bids.

32.5 If provided for in the GCC and SCC, the tender documents may

authorize candidates to state their prices separately for each lot, and
allow the Contracting Authority to award contracts by lot to more
than one candidate. The evaluation method for determining the most
advantageous combination of tenders, taking into account any
discounts offered in the Tender Form, will be specified in the PADs,
if applicable.

32.6 If the most economically advantageous evaluated tender is

significantly out of balance with the Contracting Authority's estimate
of the payment schedule for the works to be carried out, the
Contracting Authority may request the Respondent to provide the
price sub-detail for any item in the Quantities and Estimates, for the
purpose of demonstrating that such prices are compatible with the
proposed construction methods and schedule. After reviewing the
price sub-details, the Contracting Authority may request that the
amount of the performance security be increased, at the expense of
the Contractor, to a level sufficient to protect the Contracting
Authority against any financial loss in the event that the Contractor
defaults on its obligations under the Contract.

33.1 For contracts awarded on the basis of an international invitation to

tender, preference is given to candidates from ECOWAS member
countries and to candidates whose tenders include only products from
the ECOWAS region, over candidates from outside the Community,
provided that their tenders are not more than ten (10) percent higher
than the lowest tender.

33.2 In the context of a national call for tenders, the same preference is

given only, for equivalent quality and comparable delivery times, to
workers' groups, workers' production cooperatives, artisans' groups
and cooperatives, artists' cooperatives and individual artisans
monitored by the consular chambers, as well as to approved study,
supervision or financing organisations.

33.3 To benefit from the preference provided for above, candidates must

attach to the supporting documents provided for in article 44 of this
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34. Comparison of
tenders

35. Qualification of
the Respondent

36. Contracting
Authority's
Right to Accept
Any Tender
and to Reject
Any or All
Tenders

decree, a declaration in which they request to benefit from the said
provisions, at the same time as they provide all useful supporting
documents on the exercise of their activities in an ECOWAS member
country, on the Community origin of the products or on their
existence and their registration in accordance with the regulations
applicable to them.

34.1 The Contracting Authority will compare all substantially compliant
tenders to determine the most economically advantageous tender, in
accordance with clause 32.3 of the CL

35.1 The Contracting Authority will ensure that the Respondent that
submits the most economically advantageous evaluated bid that
substantially complies with the provisions of the tender documents
is qualified to perform the Contract satisfactorily. The Contracting
Authority reserves the right to accept minor deviations from the
qualification requirements if they do not materially affect a
Candidate's ability to perform the Contract.

35.2 This determination will be based on an examination of the
documentary evidence of the Applicant's qualifications submitted by
the Applicant pursuant to ITB Clause 18.1, the clarifications
provided pursuant to ITB Clause 28, if any, and the Applicant's
Technical Proposal.

35.3 The award of the Contract to the Candidate is subject to verification
that the Candidate meets the qualification criteria. If not, the tender
will be rejected and the Contracting Authority will proceed to
examine the second most economically advantageous tender in order
to establish in the same manner whether the Candidate is qualified to
perform the Contract.

36.1 The Contracting Authority reserves the right to accept or reject any
tender, and to cancel the tender procedure and reject all tenders at
any time prior to the award of the Contract, without incurring any
liability whatsoever to the Applicants.

36.2 The Contracting Authority will inform candidates, at their written
request, of the reasons for not awarding or notifying the contract or
for recommencing the procedure within five (5) working days of
receipt of the request.

F. Award of the contract

AAO-Building of EBID's official residence



31
Section I. Instructions to candidates

37. Award criteria  37.1 The Contracting Authority will award the Contract to the Applicant
whose bid is determined to be the most economically advantageous
and substantially responsive to the Tender Documents, provided that
the Applicant is also determined to be qualified to perform the
Contract satisfactorily, and that the proposed financing terms are
acceptable and attractive.

38. Signing of the 38.1 Within fifteen (15) days of publication of the notice of provisional
Contract award, the Contracting Authority will notify the provisional
successful tenderer of its undertaking to proceed irrevocably with the
procedure and to enter into the Contract as soon as the provisional
successful tenderer has raised the financing provided for in
accordance with the terms and conditions set out in its tender and

within the prescribed time limit.

38.2 The Contracting Authority will give effect to this undertaking by
signing a letter of comfort in favour of the Provisional Contractor.

38.3 Notification of the Contract will take place as soon as financing has
been confirmed, subject to the conditions precedent stipulated in the
DPAO.

39. Notification of  39.1 As soon as possible after it has been approved by the competent
Contract award authority, the contracting authority will notify the successful
tenderer of the contract before the period of validity of the tenders
has expired. Notification consists of delivery to the successful
tenderer against a receipt or dispatch by registered letter with
acknowledgement of receipt or by any means capable of giving a
date certain to that dispatch. The date of notification is that of the
acknowledgement of receipt.

39.2 Unless otherwise stipulated in the contract, the date of satisfaction of
the last condition precedent constitutes the starting point for the
contractual performance periods. The contract only takes effect with
regard to the successful tenderer from the date of its notification.

40. Performance 40.1 Within fourteen (14) days of the Contract coming into force, the
bond successful Respondent shall provide the performance security, in
accordance with the terms of the Contract, using the Performance

Security Form set forth in Section VII.

40.2 Failure by the Selected Bidder to provide the aforementioned
performance security, or its failure to sign the Contract, will
constitute sufficient grounds for cancellation of the Contract award
and forfeiture of the bid security, in which case the Contracting
Authority may award the Contract to the Bidder whose bid is
determined to be substantially responsive to the Bidding Documents
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41. Information to
candidates

42. Appeals

and evaluated as the second lowest, who has offered acceptable
financial terms, and who is qualified to perform the Contract.

41.1 As soon as it has approved the proposed award, the Contracting
Authority immediately notifies the other candidates that their tenders
have been rejected and publishes an award notice.

41.2 This notice will contain at least: (i) the identification of the invitation
to tender and of each lot, if applicable; (ii) the name of the Candidate
whose tender has been selected; and (iii) the amount of the contract
awarded.

41.3 Any Candidate whose tender is unsuccessful may ask the Contracting
Authority in writing for an explanation as to why its tender was
unsuccessful. The Contracting Authority will reply in writing to the
Candidate within five (5) working days of receipt of its request.

41.4 Within fifteen (15) days following notification of the contract, the
Contracting Authority shall publish a notice of the final award on
EBID's website at www.bidc-ebid.org. This notice shall contain the
same information as that set out in Article 41.2 above.

42.1 All candidates are entitled to appeal. Appeals must be lodged with the
Contracting Authority by means of an informal appeal in writing,
indicating the references of the contract award procedure and setting
out the grounds for the complaint, by registered letter with
acknowledgement of receipt or by hand-delivery against receipt.
This appeal may relate to the decision to award or not to award the
contract, the conditions for publication of the notices, the rules
relating to the participation of candidates and the capacities and
guarantees required, the method of award and the selection
procedure chosen, the compliance of the invitation to tender
documents with the regulations, the technical specifications chosen
and the evaluation criteria. The complaint must allege a clear breach
of public procurement regulations. It must be lodged within five (5)
clear working days of publication of the notice of provisional award
of the contract, the notice of invitation to tender or communication
of the tender documents.

42.2 The person responsible for the contract must respond to this complaint
within a period of three (3) working days, after which failure to
respond will constitute an implicit rejection of the complaint.

42.3 In the absence of a favourable response to the request for an ex gratia
review, the applicant has three (3) working days from the date of
receipt of the response from the contracting authority or from the
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expiry of the three (3) day period mentioned in clause 42.2 above to
submit an appeal to the President of EBID.

42.4 Referral to the President of EBID shall be made by written
notification. The appeal is admissible only if it alleges a clear
violation of public procurement regulations and is accompanied by a
document certifying the payment of a deposit set at 5,000 US dollars.
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Section II. Particulars of the invitation to
tender

A. Introduction

IC 1.1 Tender notice reference N°A0/025/2025/09/DASG/DSGP/ICM

Name of the Contracting Authority: ECOWAS Bank for Investment and

IC1.1
C Development

IC 1.1 Number and identification of lots covered by this call for tenders: 12
e Lot 0l: Structural work — Framework

e Lot 02: Waterproofing

e Lot 03: Aluminum and wood joinery, metalwork
e Lot 04: Tiling, earthenware, flexible flooring

e Lot 05: False ceilings and partitions

e Lot 06: Painting

e Lot 07: Plumbing

e Lot 08: Air conditioning — HVAC

e Lot 09: CFO electricity

e Lot 10: CFA electricity

e Lot 11: Green spaces — Fencing

e Lot 00: Overall summary

IC 2.1 Source of financing for the Contract: Public-Private Partnership

IC 4.1 The invitation to tender was not preceded by a pre-qualification process.

1C5.1 Qualification criteria, where the invitation to tender was preceded by pre-
‘ qualification (Not applicable)

IC5.1 Qualification criteria If pre-qualification has not been carried out (see
) Annex A to the PADs, if applicable)
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B. Tender documents

IC71 For clarification purposes only, the Contracting Authority's address is as
follows ECOWAS Bank for Investment and Development
Address: Boulevard du 13 janvier Lomé-Togo
P.O. Box: BP 2704
Telephone number: +228 22 21 68 64
Fax number: +228 22 21 86 84
E-mail address: ichabimougnan@bidc-ebid.org/secretariatdasg@bidec-
ebid.org

IC7.4 [1t is recommended that the project owner organise a preparatory meeting with
all the bidders, as well as a group visit to the works site. This meeting should
preferably be held halfway through the tender preparation period, so that the
tenderers have had time to familiarise themselves with the tender documents
and the particular circumstances of the works, and so that they have the
necessary time to take into account the information obtained during this
meeting and the site visit when preparing their tender. In this case, insert the
following wording: " A preparatory meeting will be held at the following place
and date:
Place: EBID Headquarters
Date: 08 october 2025
Time: 9 a.m.
A site visit will be organised by the Contracting Authority on the same day
immediately after the preparatory meeting.

C. Preparation of Tenders

IC 11.1 (k) The Respondent must submit the following additional documents with its
tender:
[insert here any document not already listed in ITB Clause 11.1 that must be
included with the bid].

IC 13.1 [If the Employer wishes to permit alternative bids under ITB Clauses 13.2, 13.3

) or 13.4, it must state this explicitly in the RFP, as indicated below. If not, leave

blank].
Variants are not authorised under this procedure.
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IC 13.2

Not applicable

IC 13.4

Not applicable

IC 14.5

The prices proposed by the Candidates shall be firm lump sum prices and not
subject to revision.

IC 19.1

The bid validity period will be _120 days.

IC 20.1

A bid security is required as part of the present tender documents.

IC 20.2

NA

IC 211

In addition to the original of the tender, the number of copies required is : 5
copies

D. Submission of bids and opening of bids

IC 22.2 (b)

The inner and outer envelopes must bear the following additional

identifications: " pen Invitation to tender
for the construction of the official
residence of EBID, with a partial
financial contribution

N°A0/002/2025/09/DASG/DSGP/ICM

I1C 23.1

For the sole purpose of submitting bids, the address of the Contracting
Authority is as follows:

Attention: The Person Responsible for Public Procurement
Address: Boulevard du 13 janvier

P.O. Box: BP 2704 Lomé-Togo

The deadline for submitting bids is as follows:

Date: November 5, 2025

Time: 10:00 a.m.

IC 26.1

Tenders will be opened at the following address:
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Address: ECOWAS Bank for Investment and Development, meeting room
in the dome of the Bank's building.

Date.: 05 november 2025

Time: 11 a.m.

E. Evaluation and comparison of bids

IC32.3¢)

Variations in execution time: Not permitted
Technical variations: Not permitted

- Financing conditions: Pre-financing of initial investments by the successful
bidder until completion of the structural work

- 50% payment upon acceptance of the structural work by the project owner,
subject to approval by the project manager and the technical inspection office

- 45% upon provisional acceptance of the work without reservations.
- 5% retention guarantee after signing the final acceptance report for the work.

Financial bids will be compared on the basis of amounts discounted according
to the interest rates and repayment terms offered

Evaluation of the proposal relating to studies
- Methodology and work plan:

- Qualifications of experts:

Maximum acceptable time frame for studies: 60 days

Criteria for evaluating the operating costs of the proposed structure: Insert the
criteria for evaluating and comparing operating costs.

IC 325

Multiple Lot Tendering:

[Use this provision if the tender includes several work packages that may
be the subject of separate contracts awarded to separate bidders]

The Works comprise several lots that may be the subject of separate contracts
awarded to separate bidders. In accordance with the provisions of Clause 32.5
of the CI, the Contracting Authority will evaluate and compare tenders on the
basis of awarding a combination of contracts to one or more tenderers, with the
objective of minimising the total cost to the Contracting Authority, taking into
account any discounts offered by tenderers in their tenders if more than one lot
is awarded. If a tenderer has submitted compliant tenders for more than one lot,
corresponding to the combination evaluated as the most economic for the
Contracting Authority, the evaluation will also take account of the tenderer's
ability to meet the requirements specified in the Tender Documents relating to:
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e Experience
e Financial situation
e Financing capacity
e Equipment to be mobilised, and
e Personnel to be assigned
IC 33.1 Not applicable
IC 33.1 "4 15% margin of preference will be given to applicants from ECOWAS
member countries.
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Annex A. Qualification Criteria

This section contains all the factors, methods and criteria that the Contracting Authority will
use to ensure that an Applicant has the required qualifications. The Applicant shall provide
all information requested in the forms attached in Section III, Submission Forms.
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Qualification criteria
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Qualification Criteria

Compliance Specifications

Documentation

Group of companies

I\lI)um Subject Criterion Single entity All Parties Each Party | At least one T.ende'r
er . specifications
Combined Party
1. Source criteria
1.1 | Eligibilit | Complies with Sub-Clause 4.1 of the IC. | Must meet Existing or Must meet Not ELI Forms -1.1
y criterion planned EG criterion applicable and 1.2, with
must meet attachments
criterion
1.2 | Not Must not be subject to a prohibition Must meet Existing EG Must meet Not Offer form
eligible to | measure, as described in clause 4.2 of criterion Must meet criterion applicable
participat | the IC. criterion
e
1.3 | Conflict | No conflict of interest according to Must meet Existing or Must meet Not Offer form
of interest | clause 4.3 of the IC. criterion planned EG criterion applicable
must meet
criterion
2. Financial situation
2.1 | Financial | Submission of certified financial Must meet Not applicable Must meet Not FIN form - 2.1
Statement | statements or, if not required by the criterion criterion applicable with
regulations of the applicant's country, attachments

other financial statements acceptable to
the Contracting Authority for the years
2022, 2023, 2024 certified by the
auditor demonstrating the applicant's
current sound financial position and
long-term profitability.

AAO-Building of EBID's official residence




42

Section II. Particulars of the call for tenders

Qualification Criteria

Compliance Specifications

Documentation

Group of companies
Num ) o ) ) - Tender
b Subject Criterion Single entity All Parties Each Party | At least one o
er . specifications
Combined Party
2.2 | Average | Have a minimum average annual Must meet Must meet Must meet the | Must meet FIN Form - 2.2
annual turnover from construction activities of | the criterion | criterion criterion the criterion
sales at least 1 million dollars (1,000,000) us,
from which corresponds to the total mandated
constructi | payments received for contracts in
on progress or completed over the last 5
activities | years.

[Notes to the project owner :
1. The amount entered shall not normally be less than twice the annual turnover or cash flow of the proposed Works contract (based on a projection
in equal monthly instalments of the cost estimated by the Employer, including contingencies, for the duration of the contract).
3. It may be indicated that each member of the consortium must meet 25 or 30% of the total amount required and that

4. the leader of a consortium must meet 50 or 60% of the total amount required].

2.3 | Financing

capacity

Access to financing such as liquid assets,
lines of credit, other than the possible
start-up advance, up to: two million
dollars (2.000.000) us.

(1) market financing requirements :

And

(i1) funding requirements for this
contract and the Respondent's other
outstanding commitments/
US$2,000,000.

Must meet
criterion

Must meet
criterion

Not Applicable

Not
Applicable

Forms FIN -
2.3 and FIN 2.4

3. Experience

AAO-Building of EBID's official residence




43

Section V. Turnkey contract

Qualification Criteria

Compliance Specifications

Documentation

Group of companies

I\lI)um Subject Criterion Single entity All Parties Each Party | At least one T.ende'r
er . specifications
Combined Party
3.1 | General Have successfully completed at least Must meet Not applicable Must meet Not Form EXP-3.1
constructi | three (3) construction projects for new the criterion criteria applicable
on buildings of similar standing (official
experienc | residences, luxury villas, executive
e offices, top-of-the-range hotels) in the
last ten (10) years.
The cost of each project presented must
be equivalent to or greater than 50% of
the estimated amount of the present
contract (to be defined more precisely in
the tender documents).
3.2 | Specific | Completion of at least two (2) projects Must meet Must meet the Not applicable | Must meet Form EXP 3.2
a) | constructi | involving similar services in terms of the criterion | criterion criterion for | a)
on architectural and technical complexity: one contract
experienc | Construction of multi-storey buildings
e (R+1 minimum) with large floor areas

(over 1,000 m? per building).

Creation of landscaped exteriors
incorporating water features (swimming
pool, fountain) and various types of
paving (cobblestones, driveways).
Integration of complex technical systems
(centralised air conditioning, advanced
security and video surveillance systems).

[Notes to the Contracting Authority :
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Qualification Criteria

Compliance Specifications

Documentation

Num
ber

Subject

Criterion

Single entity

Group of companies

All Parties
Combined

Each Party

At least one
Party

Tender
specifications

2. The period covered is normally three to five years.

3. The amount indicated could be approximately 80% of the estimated value of the contract, in rounded amounts].

1. The number of contracts should be between one and three (and is normally two), depending on the size and complexity of the subject contract and
the risk to the Employer of default by the contractor. For example, for small to medium-sized contracts, a project owner may be prepared to take the
risk of awarding a contract to a candidate who has only carried out one similar contract.

32
(b)

b) For the contracts referred to above or
for other contracts carried out during the
period stipulated in paragraph 3.2 a)
above, a minimum construction
experience in the following main
activities shall be demonstrated:

- Construction of reinforced concrete
structures (foundations, columns,
beams, slabs) for a cumulative surface
area of at least 1,500 m? of buildings
within a twelve-month period;

- Installation of technical networks
(electrical systems, plumbing, air
conditioning) in at least three buildings
of similar type (administrative
buildings, high-standard villas);

Must meet
specification
s

Must meet
criterion

Not applicable

Must meet
criterion

Form EXP-3.2
(b)
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4. Personnel

Qualified and experienced key personnel for the project, including :

e A Project Manager/Construction Manager (Civil Engineer or equivalent, with at least 10 years experience in managing
major construction projects and at least 3 similar completed projects).

e An Architect (with at least 7 years' experience in the design and supervision of high-standard building projects, and at
least 2 similar projects completed).
A Civil/Structural Engineer (with at least 7 years' experience and at least 2 similar projects completed).
A Fluids/HVAC Engineer (with at least 5 years' experience in the technical installations of complex buildings).
The list of key personnel must include their CVs and evidence of their qualifications and experience.

The Respondent must establish that it has staff for the following key positions:

Nu Position Overall Experience in
mb experience in similar works
er works (years) (Years)
1
2
3
4
5

[Insert in the table above: (i) the list of key positions (e.g. Works Manager, Senior Site Manager, Civil Works Supervisor, Chief Engineer,
Logistics Manager, etc.), (ii) the number of years of experience in works requested for each (10 to 15 years), and (iii) the number of
years of experience in similar works requested for each (5 to 10 years)].

The Respondent must provide details of the proposed personnel and their experience using PER 1 and PER 2 forms in Section III,
Submission Forms.

S. Equipment
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Prove possession of, or access to, adequate construction equipment and materials for the execution of the work (earthmoving equipment,
lifting equipment, specific tools for quality finishing, etc.). A detailed list of the equipment proposed for the worksite must be provided.
[Insert in the table above: (i) the list of the most important items of equipment required for the performance of the work and (ii) the
minimum number required of each type of equipment].

Number Type and characteristics of equipment Minimum number required

[n [N [l (o [ —

The Respondent must provide details of the proposed equipment using the MAT Form in Section III, Submission Forms.
Methodology and Organisation:

Propose a detailed and realistic construction methodology, including a provisional works schedule (10 to 12 months) and a coherent site
organisation.

Demonstrate the ability to set up a rigorous and traceable quality control system, in accordance with clause 17 of the CI.

Incorporate international environmental and social protection standards into the technical proposal.
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Section III. Tender forms

List of forms

Tender submission letter

Price Schedule and Detailed Specifications forms

Technical proposal forms

Qualification forms

Tender guarantee model (bank guarantee or bond issued by an insurance company)
Model of undertaking to comply with the rules of transparency

Transparency and Ethics in Public Procurement

44
47
54
64
79
81
81
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Tender submission letter

[The Candidate must complete the letter below in accordance with the instructions in square
brackets. The format of the letter must not be altered. Any reservation or major deviation from this
format may result in rejection of the tender].

Date: [insert date (day, month, year) of tender submission] AAO
Tender Notice Number: [insert name of tender notice] Variant
Variant Number: /[insert identification number if this tender is proposed as a variant].

To: [insert full name of Contracting Authority]
We, the undersigned certify that :

(a) We have examined the Bidding Documents, including Addendum(s) No.: [insert numbers and
date of issue of each Addendum]; and have no reservations with respect thereto;

(b) We undertake to carry out and complete in accordance with the Bidding Documents and the
Technical Specifications and Drawings, the following Works: (b) We undertake to carry out and
complete in accordance with the Tender Documents and the Technical Specifications and
Drawings the following Works: [insert brief description of the Works] within the period of /insert
period in accordance with the Tender Documents];

(c) The total price of our bid, exclusive of the discounts offered in (d) below, is : (insert total bid
price in words and figures) in U.S. dollars;

(d) The discounts offered and the terms and conditions of application of such discounts are as
follows:

Discounts: If our offer is successful, the following discounts will be offered. [Detail all
discounts offered and the items of the bill of quantities and estimates to which they apply];

Terms of application of discounts: Discounts will be granted as follows: [Specify exact terms]

b

(e) Our bid shall remain valid for the period required in Clause 19.1 of the Instructions to Bidders
from the deadline for submission of bids in Clause 23.1 of the Instructions to Bidders and shall
continue to be binding on us and may be accepted at any time prior to the expiry of that period;

(f) If our tender is accepted, we undertake to provide a Contract Performance Bond in accordance
with Clause 40 of the Instructions to Tender and GCC 6.1.1;

a) Our application, and any subcontractors or suppliers involved in connection with any
part of the Contract, shall not fall within the exclusionary conditions of Clauses 3.2 and
4.2 of the Instructions to Bidders.
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b)

2

If we are appointed provisional successful tenderer, we undertake to raise the necessary
finance within a maximum period of xxxx .months and on the following terms: (i)
interest rate: ...%; (i1) repayment period ..... years; (ii1) grace period ...... years.

We do not have a conflict of interest as defined in clause 4.3 of the Instructions to
Applicants.

We will not participate, as a candidate or sub-contractor, in more than one tender under
this invitation to tender in accordance with clause 4.3(b) of the Instructions to
Candidates, other than "variant" tenders submitted in accordance with clause 13 of the
Instructions to Candidates;

We undertake not to grant or promise to grant to any person involved in any capacity in
the procurement process any undue advantage, pecuniary or otherwise, directly or
through intermediaries, with a view to obtaining the contract,

It is understood that this offer, and your written acceptance of the said offer contained in
the notification of award of the Contract sent by you to us, shall serve as the contract
between us, until such time as a formal contract is drawn up and signed.

We understand that you are not obliged to accept the lowest evaluated tender or any
tender you may receive.

Name [insert full name of the person signing the offer].
As [indicate capacity of signatory]

Signature [insert signature]

Having authority to sign the Tender for and on behalf of [insert full name of Applicant]

Dated

day of [Insert date of signature]

Appendix :
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Annex to the Tender - Sub-Contractors

[to be completed, where applicable, by the Respondent]
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Price Schedule and Detailed Specifications Forms

Model Price Schedule and
Schedule of Prices and Quantities and Estimates

Preamble

The Price Schedule and the Bill of Quantities and Estimates must be taken into account by the
Bidder together with:

e The Instructions to Bidders,
o The General and Particular Conditions of Contract,
e The Technical Specifications and the Drawings.

The quantities indicated in the Bill of Quantities and Estimates are estimated and provisional; they
serve as a basis for comparing bids. Payments will be made on the basis of the actual quantities of
works executed and verified by the Engineer, at the unit rates set out in the Price Schedule submitted
by the Contractor.

Unless otherwise specified in the Contract, the prices provided by the Contractor in the Schedule
of Quantized Prices included in his tender shall include all construction facilities, labour,
supervision, materials, erection, maintenance, insurance, overheads and profit, taxes, duties and
levies, as well as coverage for general risks, commitments and other obligations specified explicitly
or implicitly in the Contract.

A price shall be quoted for each item in the Quantities and Estimates, whether or not quantities are
specified. The cost of items for which the Contractor has not indicated a price shall be deemed to
be covered by other prices indicated in the costed Bill of Quantities.

The full cost in accordance with the provisions of the Contract shall be included in the items
specified in the Price Schedule and the Costed Quantities and Estimates. Where an item is not
specified, the corresponding cost shall be deemed to be distributed among the prices mentioned for
the corresponding items of work.

The general indications and descriptions of the works and materials are not necessarily included or
summarised in the Price Schedule and the Detailed Specifications included in the Tender
Documents. Explicit or implicit references to the appropriate sections of the tender documents
should be considered before quantifying the prices for each item in the Price Schedule and the
Quantities and Estimates submitted in the tender.

During the evaluation of the bids, any arithmetical errors in the Price Schedule and the Bill of
Quantities will be corrected in accordance with Clause 31 of the Instructions to Bidders.

B. Reference to Price Schedules by Lot

The Price Schedule and the Bill of Quantities and Estimates are provided in the form of
detailed Excel DPGF by lot, attached to this Bidding Document.
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These documents, in Excel format, constitute the contractual reference documents and must be duly
completed by the Bidder:

These documents, in Excel format, constitute the contractual reference documents and must be duly
completed by the Bidder:

Lot 01: Structural Works — Framework

Lot 02: Waterproofing

Lot 03: Aluminum, Wood and Metal Joinery
Lot 04: Tiling, Faience, Flexible Flooring
Lot 05: Suspended Ceilings and Partitions
Lot 06: Painting

Lot 07: Plumbing

Lot 08: HVAC — Air Conditioning

Lot 09: Electrical Works — Power (CFO)
Lot 10: Electrical Works — Low Current (CFA)
Lot 11: Landscaping — Fences

Lot 00: Global Summary
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Technical Proposal Forms
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Personnel assigned to the work
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Equipment assigned to the Works
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Organisation of work on site
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Method of execution
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Mobilisation programme/schedule
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Construction programme/schedule
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Other

Documents : Environmental & Social Impact, Gender mainstreaming

A- Environmental and Social Impact

I (We) provide the following documents to demonstrate that we have sufficient environmental and
social documentation and understanding of environmental and social issues to meet our
responsibilities in accordance with the Millennium Challenge Corporation's Environmental
Guidelines and the environmental laws of the Employer's country (Republic of Togo).

[NB: The successful Bidder shall carry out the Works in accordance with the Environmental and
Social Management Plan ("ESMP") which it shall prepare specifically for the site after award, and
submit to the Engineer for approval. The Tenderer shall demonstrate in a written paragraph of its
Technical Tender that it has a very high level of expertise in Environmental and Social (hereinafter
"E&S") management and that it can effectively manage the E&S risks associated with the execution
of the proposed Works. This paragraph shall:

(1) Provide examples of E&S management plans that the Tenderer has specifically developed for
similar Works sites over the past five (5) years;

(i) Demonstrate effective and successful application of E&S risk reduction measures in similar
projects over the past five (5) years;

(ii1) Describe the proposed E&S staffing, functions, responsibilities and management structure of
this function;

(iv) Describe the proposed approach to managing E&S impacts during the implementation of this
project, including a description of the mitigation measures that will be taken and the E&S standards
that may apply, in sufficient detail to demonstrate an understanding of the critical E&S issues
associated with the project;

(v) Provide two (2) references for the Bidder's development of ad hoc ESMPs and for the effective
and successful implementation of E&S risk reduction measures].

B. Gender Consideration

The successful Tenderer shall carry out the Works in accordance with the recommendations
contained in the project's participatory gender diagnosis. The Tenderer shall demonstrate in a
written paragraph of its Technical Proposal that it has a very high level of expertise in gender
analysis and that it is capable of managing any obstacles linked to the socio-cultural context
associated with the execution of the planned works. This paragraph should:

(1) Give examples of a strategy for taking gender into account in the implementation of economic
development plans or programmes that the Tenderer has specifically developed for similar Works
sites over the past five (5) years;
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(1)) Demonstrate effective and successful application of gender mainstreaming in the
implementation of similar projects over the past five (5) years; and

(ii1) Provide two (2) references for the development by the Tenderer of a gender mainstreaming
strategy and for the effective and successful implementation of gender recommendations.
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Health & Safety Documents

I (We) provide the documents below to demonstrate that we have developed sufficient safety policy
documents and have a sufficient understanding of safety issues to enable us to carry out our
responsibilities in a safe and professional manner.

NB: The successful Tenderer shall carry out the Works in accordance with the Health and Safety
Plan which it shall prepare specifically for the site after award, and submit to the Works Engineer
for approval. The Tenderer shall demonstrate in a written paragraph of its Technical Proposal that
it has a very high level of expertise in the management of Health and Safety (hereinafter "H&S")
issues and that it can effectively manage the H&S risks associated with the execution of the
proposed Works. This paragraph shall:

(1) Provide examples of H&S management plans that the Tenderer has specifically developed
for similar Works sites over the past five (5) years;

(i1) Demonstrate effective and successful application of H&S risk reduction measures in similar
projects over the past five (5) years;

(ii1) Describe the proposed H&S staffing, functions, responsibilities and management structure
of this function;

(iv) Describe the proposed approach to managing H&S impacts during the implementation of
this project, including a description of mitigation measures that will be taken and H&S standards
that may apply, in sufficient detail to demonstrate an understanding of the critical H&S issues
associated with the project; and

(v) Provide two (2) references for the development by the Tenderer of ad hoc H&S plans and
for the effective and successful implementation of H&S risk reduction measures].
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Qualification Forms

[The Contracting Authority must retain only those forms which are named in the
qualification criteria (DPAQO) depending on whether or not a pre-qualification
preceded the invitation to tender].

Form ELI - 1.1

Respondent Information Form

[The Respondent must complete the table below in accordance with the instructions in square
brackets. The table must not be modified. No substitutions will be permitted)].

Date: [insert date (day, month, year) of bid submission] AAO
Tender Notice Number: [insert name of Tender Notice].

1. Name of Respondent: [insert name of Respondent]

2. In the case of a joint venture, names of all members: [insert name of each member of
the joint venture].

3.a Country in which the Respondent is, or | 3.b NINEA (Numéro d'Identification Nationale
will be, legally registered: [insert name of des Entreprises et Associations) for Togolese
country of registration]. applicants: /insert number].

4. Candidate's year of registration: [insert year of registration].

5. Official address of the Applicant in the country of registration: [insert legal address of the
Applicant in the country of registration].

6. Details of the Respondent's duly authorised representative:
Name: [insert name of Respondent's representative].

Address: [insert address of Respondent's representative] Telephone/Facilitated copy: [insert
address of Respondent's representative

Telephone/Facsimile: [insert telephone/facsimile number of Respondent's representative].

E-mail: [insert Respondent's representative e-mail address|].
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7. Enclosed are copies of the originals of the following documents: [tick the box(es)
corresponding to the original document(s) attached].

e Document of registration, listing or incorporation of the firm named in 1 above, in
accordance with clause 4.1 of the IC.

e In the case of a joint venture, letter of intent to form a joint venture, or joint venture
agreement, in accordance with clause 4.1 of the CIL
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Form ELI - 1.2

Grouping member information form

[ the Respondent completes the table below in accordance with the instructions in square
brackets. The table must not be modified. No substitutions will be permitted].

Date: [insert date (day, month, year) of tender submission].
Tender Notice Number: [insert name of Tender Notice].

1. Name of Respondent: [insert name of Respondent]

2. Name of Grouping Member: [insert name of Grouping Member].

3.a Country where the Consortium Member | 3.b NINEA (Numéro d'Identification Nationale
is, or will be, legally registered: [insert name | des Entreprises et Associations) for Togolese
of country of registration of Consortium | candidates: [insert number].

Member].

4. Year of registration of the consortium member: [insert year of registration of the consortium
member].

5. Official address of the consortium member in the country of registration: [insert the legal
address of the consortium member in the country of registration].

6. Details of the duly authorised representative of the grouping member:

Name: [insert the name of the representative of the member of the grouping] Address:
[insert the address of the representative of the member of the grouping

Address: [insert the address of the group member's representative] Telephone/Facsimile:
[insert the name of the group member's representative

Telephone/Facsimile: [insert telephone/facsimile number of the consortium member's
representative].

E-mail address: [insert e-mail address of consortium member's representative].

7. Enclosed are copies of the originals of the following documents: [tick the box(es)
corresponding to the original documents attached)].
€ Document of registration, enrolment or incorporation of the firm named in 2 above, in
accordance with clause 4.1 of the ICs
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FIN Form - 2.1

Financial position

Name of applicant : Date :
Name of GE party : L AAO number:
To be completed by the applicant and, in the case of an EG, by each party.

Financial data in US Track record for the last (_) years
dollars equivalent (thousands of US dollars equivalent)
Year 1 Year 2 Year 3 Year ... Year n

Balance sheet information

Total assets (TA)

Total liabilities (TP)

Net assets (NA)

Cash and cash equivalents
D)

Commitments (E)

Income statement information

Total revenue (RT)

Profit before tax (PBT)

€ The following are copies of the certified financial statements (including all notes thereto,

and profit and loss accounts) for the years specified above which meet the following

conditions:

a)  They must reflect the financial position of the applicant or the EG Party, and not that of
the parent company or subsidiaries

b) Past financial statements must be audited by a certified public accountant

c) The financial statements must be complete and include all notes that have been added
to them

d) Financial statements must correspond to accounting periods that have already been
completed and audited (financial statements for partial periods will not be requested or
accepted).
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FIN form - 2.2

Average annual turnover from construction activities

Name of applicant : Date:
Name of EG Party : AAO number:
Annual turnover data (construction only)
Year Amount and currency US dollar equivalent
*Average
construction
sales

*The average annual turnover for construction activities is calculated by dividing the total
payments ordered for work in progress by the number of years specified.
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FIN 2.3 form

Financing capacity

Indicate the sources of financing (cash, unencumbered real assets, lines of credit and other financial
resources) required for the cash flow needs of the works relating to the contract(s) in question, net
of commitments made by the Applicant in respect of other contracts as required.

Source of finance Amount (US Dollars
equivalent)
Form FIN 2.4
CREDIT LINE CERTIFICATE
V/Reference
N/Reference
We, the undersigned, Banque , a public
limited company with capital of (currency) , whose
registered office is at , represented by M
, Director by virtue of the powers vested in him.
We hereby certify that Company xxxx holds an account No.

in our books.

The Company has a permanent credit line of (insert amount). This line of credit has
been used up to an amount of (insert amount) on the date this certificate was drawn up. The
company thus has the financial resources necessary to carry out the contract for which it is
submitting a bid.

Done to serve and be worth what is right.

on (date in words)
Signature
Stamp
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Name of applicant :
Name of GE Party :

Form EXP - 3.1

General construction experience

Date:

AAO number:

Final
month/
final
year

Month/
year of
departure
*

Identification of the contract

Applicant's role

Name of contract :
Brief description of the
candidate :

work

Name of the project owner :

Address :

carried

out

the

Name of contract :

Brief description of the
applicant :

Name of project owner :
Address :

work

carried

out

the

Name of contract :

Brief description of the
applicant :

Name of project owner :
Address :

work

carried

out

the

Name of contract :

Brief description of the
applicant :

Name of project owner :
Address :

work

carried

out

the

Name of contract :

Brief description of the
applicant:

Name of project owner :
Address :

work

carried

out

the

Name of contract :

Brief description of the
applicant :

Name of project owner :
Address :

work

carried

out

the

*Enter the calendar year starting with the earliest.

AAO-Building of EBID's official residence




Section V. Turnkey contract

Form EXP - 3.2 a)

Specific construction experience

Name of applicant : Date:
Name of EG Party : AAO number :
Similar contract number : Information
Contract identification
Award date
Completion date
Role in the contract _ _ -
Contractor Assembler Subconiractor
Total amount of the contract US
Dollar
In the case of a party to an EG or a
subcontractor, specify the contribution to % US
the total amount of the contract Dollar

Name of project owner :

Address :

Telephone/fax number :
E-mail address :
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Form EXP - 3.2 a) (continued)

Specific construction experience (continued)

Name of applicant :

Name of EG Party :

Similar contract number : .
Information

Description of similarity in accordance
with Sub-criterion 3.2 a):

Amount

Physical size

Complexity

Methods/Technology

Other characteristics

AAO-Building of EBID's official residence
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Form EXP - 3.2 b)

Specific construction experience in the main activities

Name of applicant :
Name of EG Party :

Date:

AAO number :

Information

Market Identification

Award date
Completion date

Role in the contract

Contractor

Assembler Subcontractor

Total amount of the contract

US Dollar

In the case of a party to the EG or a
subcontractor, specify the
contribution to the total amount of
the contract

%

UsS

Dollar

Name of project owner :

Address :

Telephone/fax number :
E-mail address :

AAO-Building of EBID's official residence




73
Section V. Turnkey contract

Form EXP - 3.2 b) (cont.)

Specific construction experience in core activities (continued)

Name of applicant :

Name of EG Party :

Information

Description of the main activities in
accordance with Sub-criterion 3.2 (b):

AAO-Building of EBID's official residence
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Equipment

MAT Form

The Respondent must provide details of the proposed equipment to establish that it has the ability
to mobilise the key equipment listed in the qualification criteria. A separate Form should be
prepared for each piece of equipment listed, or for replacement equipment proposed by the
Respondent.

Piece of equipment

Details of Manufacturer's name Model and Power
equipment

Capacity Year of manufacture

Current position Current location

Details of current commitments

Source Indicate the origin of the equipment
o ownedo leasedo leased saleo specially manufactured

The following information will be omitted for equipment in the Candidate's possession.

Owner Owner's name
Owner's address

Telephone Name and title of contact person
Fax Telex
Agreements Details of rental / hire purchase / manufacturing agreement

AAO-Building of EBID's official residence
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Staff

PER -1 form

Proposed Personnel

The Applicant must provide the names of suitably qualified personnel. Details of their experience
should be set out in the Form below to be completed for each Applicant.

1. Job title
Name
2. Job title
Name
3. Job title
Name
4. Job title
Name

AAO-Building of EBID's official residence
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PER-2 form

Curriculum vitae of proposed Personnel

Name of Candidate

Position

Personal details

Name Date of birth

Professional qualifications

Current
employer

Name of employer

Employer's address

Telephone Contact (manager / personnel officer)
Fax E-mail
Job held Number of years with present employer

Summarise professional experience over the last 20 years in reverse chronological order. Indicate technical
and managerial experience relevant to the project.

From A

Company / Project / Position / Relevant technical and managerial
experience

AAO-Building of EBID's official residence
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Form MTC

Contracts/Works in progress

Candidates and each partner in groupings must provide information concerning their current
commitments for all contracts awarded, or for which they have received notification of award,
etc...., or for contracts in the process of being completed, but for which a provisional acceptance
certificate without reservation has not been issued by the project owner.

Contract title Project owner, Value of work Expected Average monthly invoice
contact still to be carried | completion date amount over the last 6
address/tel/fax out (equivalent months
US dollars) (USD/month)
1.
2.
3.
4.
5.
etc.

Disputes Pending Settlement

Each Tenderer or each member of a group or other type of association must complete this form.

Disputes Pending Settlement

U No Disputes Pending Settlement
U Disputes Pending Settlement

Year

Subject of dispute

Value of claim Value Of.

. outstanding
In progress claim (as a
(US.dollar percentage of
equivalent) net worth)

AAO-Building of EBID's official residence
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Sample Bid Guarantee (issued by a financial institution)

[The financial institution or guarantor completes this sample bid guarantee in accordance with
the bracketed information)].

[insert name of bank or insurance company, and address of issuing agency] Beneficiary
Beneficiary: [insert name and address of Contracting Authority]

Date: /[insert date]

Tender Guarantee Number: /insert guarantee number].

We have been informed that [insert name of Respondent] (hereinafter referred to as "the
Respondent") has responded to your invitation to tender number [insert number of invitation to
tender] for the performance of the [insert description of works] Works and has submitted its tender
to you dated [insert date of submission of tender] (hereinafter referred to as "the Tender").

Pursuant to the provisions of the Tender Documents, the Tender must be accompanied by a Tender
Guarantee.

At the Applicant's request, we [insert name of bank or insurance company] hereby undertake,
unconditionally and irrevocably, to pay you any sums of money that you may claim up to [insert
amount in words and figures).

Your request for payment must be accompanied by a declaration to the effect that the Candidate
has failed to perform any of its obligations under the Tender or has been sanctioned for misconduct
in connection with the procurement procedure, namely :

a) if it withdraws the Tender during the period of validity specified in the letter submitting the
tender; or

b) has been notified of acceptance of the Bid by the Contracting Authority within the validity
period as specified in the letter of submission of the bid or as extended by the Contracting

Authority prior to the expiry of that period:

1. if it does not accept the amendments to its tender following the correction of
calculation errors; or

2. it does not sign the Contract; or

3. it fails to provide the Contract Performance Security, if it is required to do so as
set out in the Instructions to Bidders; or

AAO-Building of EBID's official residence
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c) it has been the subject of a sanction by a competent administrative court, leading to the
forfeiture of the guarantees it provided in connection with the award of the Contract;

d) if it has not mobilised the financing within the time limits required by the Particulars of
the Invitation to Tender (DPAO).

This guarantee expires (a) if the Contract is awarded to the Applicant, when we receive a copy of
the signed Contract and the performance guarantee issued on your behalf, as instructed by the
Applicant; or (b) if the Contract is not awarded to the Applicant, on the earlier of: (i) when we
receive a copy of your notification to the Applicant of the name of the successful Applicant, or (i1)
thirty (30) days after the expiry of the Tender.

Any demand for payment under this Guarantee must be received by that date at the latest.

This guarantee is governed by the International Chamber of Commerce (ICC) Uniform Rules for
Demand Guarantees, ICC Publication No. 458.

Name: [full name of person signing] Title [legal capacity of person signing] This guarantee is
issued under the authority of the ICC Uniform Rules of Guarantee.

This guarantee is issued under approval no. ...................... o) TR which expires on

Signed [signature of the person whose name and title appear above]
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Model undertaking to comply with the rules of
Transparency and Ethics in Public Procurement

To: [name and address of the Contracting Authority] Dear Sir/Madam

Dear Sir/Madam

Having examined, with a view to submitting our proposal for [insert here the subject of the
consultation or contract], we, the undersigned, undertake to comply with all the rules of ethics
and professional conduct during the procedure for awarding the contract and, if our tender is
accepted, during its performance.

We are aware that, as a sanction, we may be temporarily or permanently excluded from the
field of public contracts, in accordance with the regulations, if it is established that we have
engaged in one or more of the following practices during the award and performance of the
contract:

= corrupt activities in relation to the public officials responsible for awarding the contract ;

= fraudulent manoeuvres with a view to obtaining the contract;

= illegal agreements ;

= unjustified renunciation of performance of the contract if our bid is accepted; and,

= We also know that these administrative sanctions are without prejudice to the criminal
sanctions provided for by the laws and regulations in force.

We are also aware that these administrative penalties are without prejudice to the criminal
penalties provided for by the laws and regulations in force.

Please accept, Sir/Madam, the assurance of our highest consideration.

Date 20

Signature in the capacity of

duly authorised to sign the Candidate for and on behalf of /name of Candidate or group of companies
followed by "jointly and severally"].

AAO-Building of EBID's official residence
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PART TWO - Specification of
Works
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Section IV. Technical Specifications and
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Technical specifications (see appendix for full document)

I- PREAMBLE

The ECOWAS Bank for Investment and Development (EBID), within the framework of the
implementation of its institutional real estate programme, is planning the construction of its official
residence in Lomé, on a plot of land located in the Tokoin Atchante district, in the Cit¢ OUA.
This project is designed to enhance the country's heritage, improve protocol reception facilities
and comply with international standards. It will be the subject of a global contract including 50%

pre-financing by the selected contractor, as part of a Public-Private Partnership (PPP).

IT - PROJECT COMPONENTS

This tender covers the design, partial pre-financing, execution of the works and external works
for the official residence. The project comprises the following works

e A main residence of type R+1, comprising:
o Reception rooms,
o An official dining room,
o A modern kitchen and outbuildings,
o Bedrooms with shower rooms and dressing rooms,
o A presidential suite;
e A security gatehouse with premises for armed guards;
e A servant's quarters for the household staff;
e A garden of honour with decorative fountain;
e A covered garage for several official vehicles;

e Roads, miscellaneous networks and landscaping.

III - ESTIMATED COST OF THE PROJECT

AAO-Building of EBID's official residence
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The project to build the official residence of EBID comprises the following components:

e A main residence of type R+1, including reception areas, private living room, kitchen,
bedrooms, meeting room and presidential suite;

e A gatehouse with security post;

e Accommodation for on-call staff;

e A covered garage;

e A landscaped main garden;

e A landscaped rear courtyard (secondary kitchen, laundry room, storage);

e External works, external lighting and sprinkler system.

AAO-Building of EBID's official residence
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The costs involved in realistically completing the project are set out in the table below:

° . . Total surface .
N Description Quantity e () Cost per m? Amount in US

1 Cost of works
1 Main residence (R+1) 1 1 405,20
2 Staff accommodation 1 106,62
3 Consqvatones and technical 1 84.73

premises
4 Covered garages 1 65
5 Main garden & landscaping FF 821

1,223.32
6 Green spaces FF (exclu('hng
the main
garden)

7 Roads, fencing and external FF

works
9 Topographical survey FF
10 Geotechnical study FF

Services under concession (TdE,
1 CEET, TOGOCOM) PM

TARGET COST (I+11)

Plans (see appendices)

- 2.4.1 Architectural Plans — A3 Architectural file
- 2.4.2 Structural Plans — Building plans
- 2.4.3 Fluid Plans:
o CFO (Preliminary Design plans)
o CFA (Preliminary Design plans & schematics)
o CVC (Preliminary Design plans)
o PLUMBING (Preliminary Design plans)
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PART THREE - DRAFT CONTRACT
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MODEL TURNKEY CONTRACT APPLICABLE TO
BUILDING CONSTRUCTION WORK

AAO-Building of EBID's official residence
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A construction project requires, in addition to technical skills, a major planning effort in order to meet the deadlines and
the financial envelope set for this purpose. Building a structure also requires the implementation of mechanisms to
manage the risks inherent in the design and execution of such a project. The following document sets out the main
components of the legal and economic framework for this operation.

DATA SHEET

DESCRIPTION

The turnkey construction contract is the legal instrument by which one
person, referred to as the "Owner", retains the services of another person,
referred to as the "Contractor", who has the appropriate expertise and permits
in this regard, to carry out a project.

This contract differs from the general contractor's contract in that it is more
elaborate and better suited to large-scale construction projects.

USE

We recommend the use of this turnkey construction contract when the Client
wishes to call upon the services of the contractor for the execution of a work.

This contract may be used when the Client wishes to entrust the Contractor
with the entire project, i.e. from the raising of its financing, its design, through
the supply of processes to the completion of the work itself.

AAO-Building of EBID's official residence
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99IINTERPRETATION
105Jurisdiction
105General
107SUBJECT
108Grant
108Conditions

109COMPENSATION
109Contract Price
109Adjustments

111TERMS OF PAYMENT
111Instalments
111Monetary Allocations
112Contingency allowance

112SECURITY

112In favour of the CONTRACTOR

112RECIPROCAL CERTIFICATES

112Status

113Capacity

113Binding effect
113Commission
113Essential Stipulations
113Disclosure

113Certification by the client
114Certification by the contractor

114Insurance
114Labour disputes
114Establishment
114Resources
114Permits
114Disclosure

11SMUTUAL OBLIGATIONS
115Confidential Information
115Compensation

TABLE OF CONTENTS

1170BLIGATIONS OF THE PROJECT OWNER

117Access to the site
117Permits

117Easements and rights of way
117Collaboration

118Project manager

118Work outside the Contract
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118Construction Documents
119Final Acceptance
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121Changes to the Work
121Financial Capacity
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123Compensation
123Intellectual property
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125Best Effort
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Section V. Turnkey contract

CONSTRUCTION CONTRACT (TURNKEY),

BETWEEN: (Company name), a legal entity under [private or public]
law

HEREINAFTER REFERRED TO AS THE "CLIENT" ;

AND: (Company name), a legal entity under [private or public] law

HEREINAFTER REFERRED TO AS THE "CONTRACTOR";

HEREINAFTER COLLECTIVELY REFERRED TO AS THE "PARTIES".

1.1 PREAMBLE

The preamble to a contract essentially serves to record, at the very beginning of an
agreement, two important aspects of the contractual relationship, which may facilitate its
understanding and interpretation. The first is the intention of the parties to the contract, and
the second is the circumstances in which the contract came into being. This content makes it
easier to situate, both objectively and subjectively, the elements that contributed to its
formation. This background can be very useful when a clause, or a group of clauses, lacks
precision or clarity.
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THE PARTIES DECLARE AS FOLLOWS:

A) On date.....cccoervvrrurennnnnn. (date of the invitation to tender), the Invitation to
Tender........cccoeevvevvennnnne (number of the invitation to tender), relating to
............................ (subject of the invitation to tender), was issued on behalf of the
CONTRACTOR by its agent and coordinator of the invitation to tender process,
............................ (name of the agent),

B) This Call for Tenders referred to a contract to be entered into relating to
............................ (description of the service required by the Call for Tenders);

C) The CONTRACTOR responded to this Invitation to Tender and submitted a tender in
accordance with the requirements set out in the Invitation to Tender;

D) The tender submitted by the CONTRACTOR has been selected as the most
advantageous,

E) The PARTIES shall now proceed with the execution of the Contract covered by this
Invitation to Tender, it being understood that any additional information contained in
the Invitation to Tender and the tender submitted by the ENTREPRENEUR form an
integral part of the Contract, as the case may be;

INTERPRETATION

The part of the Contract entitled "Interpretation” contains all the clauses necessary or useful

for its correct interpretation. It includes, on the one hand, under the heading "Terminology",
a set of definitions to simplify its drafting and reading and, on the other hand, grouped under
different headings (precedence, jurisdiction and general), a variety of interpretative
provisions necessary or useful for its proper understanding or performance.

Final Acceptance

refers to the acceptance of the Work by the CONTRACTOR after the CONTRACTOR has
complied with the conditions set out in sub-section 0 of the Contract;

Activities

MEANS  .veeeveeereeeereeeereenns (description of business activities) DY ..cocccvoereeeeiieennnen.
(identification of the relevant person) and includes any other activities related thereto and any
new business in which ...........ccoecvevvennne (identification of the relevant person) may act from

time to time during the term of the Contract;
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Invitation to Tender

means the tendering process no ...........coceeevveeneene. whereby the Principal has invited tenders
from a number of bidders in order to award the Contract;

Monetary Allocations

monetary allowances cover the net cost to the CONTRACTOR of services, Products,

construction machinery and equipment, freight, unloading, handling, storage, installation and

other expenses;

Event of Default

means any of the following events:

a) if a PARTY fails to make any of the payments (of principal or interest) as scheduled
and fails to cure such default within ................... [ ) days after receipt of notice

thereof;

b) if any of the securities provided for in the Contract is reduced in value, forfeited or
expires before the obligation it secures is performed;

c) ifthe Activities of a PARTY are interrupted for any reason whatsoever for a consecutive
period specified in the Special Conditions;

d) if a PARTY makes an assignment of its assets for the benefit of its creditors or
involuntarily liquidates its assets;

e) ifa PARTY becomes insolvent or if a petition in bankruptcy against it is filed and a
final judgment is rendered confirming its bankruptcy;

f)  ifa PARTY sells, assigns or transfers its rights under the Contract, in whole or in part,
without the prior written consent of the CONTRACTOR;

g) if a PARTY fails to comply with any of its obligations under the Contract or any
subordinate contract and such failure is not remedied within the required time period;

h) ifa PARTY undergoes a Change of Control;
Change of Control

means, in relation to a PARTY to the Contract having the status of a legal person, any of the
following events :

a)  an agreement for the sale or disposal of all or substantially all of the assets of the body
corporate;

b) areorganisation of the legal person leading to the transfer of the rights conferred by the
Contract from a PARTY to a Related Person,;

c) amerger involving the legal person; or
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d) the approval by the sharcholders of the legal person of a plan for the complete
liquidation of the legal person;

Charge

means a legitimate cause of preference, a dismemberment of the right of ownership, a
modality of ownership, a restriction on the exercise of the right of disposal and a conventional
or legal security;

Contract

means this Agreement including the Preamble and Schedules hereto, all documents related or
subordinate thereto and all amendments thereto which may be made from time to time by the
PARTIES in accordance with Section 0;

Specification

means that part of the Contract Documents which, wherever placed or whenever issued,

brings together in written form the requirements and standards relating to the Products,
systems, workmanship and services necessary for the performance of the Work;

Project Manager

refers to the representative appointed by the CONTRACTOR and responsible for
coordinating the Project;

Change Directive

means any written instruction signed by the CONTRACTING PARTY requesting that a
change compatible with the scope of the Contract Documents be made to the Works;

Tender Documents

means Invitation to Tender number ............c.cccevveeen.. (the number of the Invitation to Tender)
and includes all annexes attached thereto;

Construction Documents

means the drawings and Specification prepared on the basis of the Contract Documents by or

on behalf of the CONTRACTOR and accepted and signed by the Employer and the
CONTRACTOR after the Contract has been signed;

Schedule

means the schedule for the performance of the Work set out in Schedule 0 hereto;
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Equipment
refers to the items included in the list of equipment set out in the Contract Documents;
Completion

means the time when the Work is fully completed in accordance with the provisions of the
Contract;

Substantial Performance

means, in relation to the work covered by the Contract, the time when the work is sufficiently
completed for the CONTRACTOR to be able to use the premises for the purposes for which
the premises are intended.

Force Majeure

means any unforeseeable and irresistible event beyond the control of a PARTY against which
it cannot protect or guard; this includes in particular and without limiting the scope of the
foregoing : any casualty caused by nature, epidemic, fire, accident, war (whether declared or
not), insurrection, riot, act of terrorism, unlawful strikes, spontaneous stoppage or slowdown
of work, lock-out, change in market conditions, failure of telecommunications or electricity
lines, interventions by military or civil armed forces, or obedience to any act of government
or order of any court or public authority;

Tender Form

means the duly completed Tender Form establishing the identity of the CONTRACTOR and
the price quoted by the CONTRACTOR and confirming its acceptance of the terms and
conditions of the Contract which Form has been submitted in connection with Tender No.
............................ (Tender Number) and duly accepted by the Employer in accordance with
the procedure set out in the Tender Documents a copy of which is reproduced in Schedule 0
to the Contract and includes all its appendices;

Supplier

means any natural or legal person who has entered into a contract directly with the
CONTRACTOR for the supply of products not specially manufactured for the Works;

Confidential Information

means any commercial, technical, scientific, financial, legal, personal or other information
disclosed by a Disclosing PARTY relating to its business activities, business strategies and
opportunities, Intellectual Property, as well as its suppliers, customers, finances or employees
which, at the time of disclosure, is identified as confidential, disclosed in confidence or
understood by the Receiving PARTY, exercising reasonable business judgment, to be
confidential; but does not include :

a)  information known to the RECEIVING PARTY, prior to the date of its disclosure;
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b) information that is publicly known or publicly available prior to the date of disclosure;

¢) information which becomes publicly known or publicly available after the date of
disclosure and which does not result from a breach of confidentiality by the receiving
PARTY;

d) information received at any time by a Person who is not subject to a confidentiality
undertaking, relating to that information, in favour of either of the PARTIES;

e) information developed independently by the receiving PARTY;

f)  personal information provided by a natural person when this information is used for the
purposes for which it was disclosed or for any other purpose permitted by the Act;

Act

means any law, regulation, ordinance, decree, order, administrative directive or policy or
other legislative or executive instrument of a public authority, any rule of general law and any
judicial or administrative decision rendered by a court of competent jurisdiction relating to
their validity, interpretation and application and includes, where required, an international
treaty and an intergovernmental agreement;

Default

means, in relation to any representation, obligation or other provision of the Contract, any
misrepresentation, inaccuracy, error, omission or any breach, violation, default or other failure
resulting in :

a)  abreach of the Contract; or

b) a claim by a Person or other event or situation which i) contravenes a certificate,
obligation or other provision of the Contract and ii) causes prejudice to a Person;

Materials

means all materials, equipment, heavy machinery and installations necessary for the
performance of the work covered by the Contract.

Best Effort

means the efforts made by a Person, desiring to achieve a result and acting prudently and
diligently, having regard to the circumstances, to ensure as far as possible that a probable
result is achieved and includes the best practice of any trade or profession and the recognised
best practice of any industry;

Change Order
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refers to a written amendment to the Contract prepared and signed by the OWNER and the
CONTRACTOR for the purpose of making changes to the Work and setting out the scope of
such changes, the adjustment to the Contract Price, if required, as well as changes to the
Schedule;

Work

MEANS ..vvveereenreereenreeieens (identify the physical work to be produced), the specifications for
which appear in Schedule 0 of the Contract;

PARTY

means any party to the Contract and includes its Legal Representatives;

Contract Price

means the amount set out in Section 0 of the Contract and includes :

a) In accordance with the Headquarters Agreement, EBID is exempt from the payment of
all customs duties and taxes with the exception of the statistical tax and the fiscal stamp;

b)  the Monetary Allocations indicated in the Contractual Documents and to be spent in the
manner prescribed by the PROJECT MANAGER;

c¢) the CONTRACTOR's overheads and profit in respect of the Monetary Allocations
provided that such overheads and profit in respect of the Monetary Allocations are not

included in the Monetary Allocations;

d) the contingency allowance, if one is specified in the Contract Documents.

Product
means each of the apparatus, materials or items of equipment or machinery which constitute

the Work, excluding machinery and equipment used to prepare, manufacture, transport and
erect the Work, which are referred to as construction machinery and equipment;

Project

means all the work envisaged by the CONTRACTOR, part of which is covered by the
Contract.

Intellectual Property
means any contractually protectable intangible asset such as know-how, trade secrets, recipes

and other similar assets, as well as any intangible asset protectable under Canadian or foreign
law relating to patents, copyrights, trademarks, industrial designs, printed circuit topography
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or plant varieties, and includes any application to the public authorities for a declaration of an
intellectual property right in such intangible asset;

Legal Representatives

means, in respect of each PARTY or, as the case may be, its duly authorised assignee, in the
case of a natural person, its executors or administrators of its estate, heirs, legatees, assigns
or agents and, in the case of a legal person, its directors, officers, shareholders, employees or
representatives;

Subcontractor

means a person, partnership or corporation who has agreed by contract with the
CONTRACTOR to perform a part or parts of the work, whether the said parts of the work are
performed on the site of the work or in a workshop; but a Subcontractor does not include a
mere supplier of materials;

Jurisdiction

Non-conformity

Severability

If any provision of the Contract is held to be invalid or unenforceable, that provision shall,
where possible, be so construed, limited or, if necessary, severed as to eliminate such
invalidity or unenforceability and all other provisions of the Contract shall remain in full force
and effect and continue to bind the PARTIES.

Alternative provision

Where appropriate, the PARTIES agree to agree in good faith on an enforceable alternative
provision that most closely reflects the original intent of the PARTIES or, where the
PARTIES cannot agree on such a provision, to make any necessary adjustments between them
on an equitable basis.

General
Cumulation

All the rights mentioned in the Contract are cumulative and not alternative. The waiver of
the exercise of a right granted by one of the PARTIES in favour of the other PARTY to the
Contract must never be interpreted as a waiver of the exercise of any other right, here granted,
unless the text of a provision of the Contract exceptionally indicates the need for such a
choice.
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Dates and deadlines

In force
All deadlines indicated in the Contract are mandatory unless otherwise indicated in the text.

An extension or amendment to the Contract, unless clearly indicated to that effect, shall not
constitute a waiver of the foregoing.

Calculation
When calculating a time limit, the following rules apply:

i)  the day that marks the starting point is not counted, but the day that marks the due date
or the deadline is;

i1)  non-business days are counted; however, when the due date or deadline is a non-
business day (Saturday, Sunday or a public holiday), it is postponed to the next business
day; and

iii)  the term "month", when used in the Contract, refers to calendar months.

If the Contract refers to a specific date that is not a business day, the due date is postponed to
the first business day following the specific date.

Extensions

If the deadline or due date for the performance of any obligation hereunder is delayed by
reason of :

i)  adefault by one of the PARTIES in the performance of its obligations hereunder;

ii)  Force Majeure [or any factor which is beyond the reasonable control of the PARTY
required to perform any obligation and which cannot be attributed to its fault or
negligence];

iiil) an amendment to the Contract;

such deadline or due date shall then be extended by the number of days that the performance
of such obligation is delayed by the aforesaid causes or events.

However, no extension by reason of delay shall be granted to the CONTRACTOR unless a
request therefor is made promptly in writing to the CONTRACTOR not later than TEN (10)
Working Days from the commencement of the delay; in the case of a continuing cause, the
submission of a single request shall suffice.

Financial references

All sums of money provided for in the Contract are .......cee... (Specify currency)
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References

Unless otherwise stated in the text, a reference to a part includes all sections within that part,
a reference to a section includes all articles within that section, a reference to an article
includes all paragraphs within that article and a reference to a paragraph includes all sub-
paragraphs within that paragraph.

Gender and number

Any word used in the singular number or masculine gender in the Contract may, where the
context so requires, be interpreted in the plural number or feminine gender and vice versa.

Titles

The headings used in the Contract have no interpretative value. Their sole purpose is to
facilitate reference to the clauses of the Contract.

Knowledge

A PARTY shall be deemed to have knowledge of a particular fact or matter if that PARTY
has actual knowledge of that fact or matter or could reasonably be expected to discover or
become aware of such fact or matter in the ordinary course of its business (but without the
need for that PARTY to make any specific enquiry into the matter).

Acceptance

Where the Contract provides for the consent of a PARTY, such consent shall, unless otherwise
specified, be in writing.

Technical terms

Technical terms used in the documents forming the Contract shall be construed in accordance
with the meaning and usage of the construction industry.

SUBJECT

This part of the Contract describes, in summary form, the legal transaction entered into by
the parties, the terms and conditions of which are set out below. The importance of clearly
identifying the legal transaction contemplated by the parties to the contract arises first and
foremost from the need to be able to determine exactly which common law regime applies to
a contract. Conceptually, this is undoubtedly the most important part of the contract, since
it is here that we situate it legally. It is from this point that it is interpreted. In the absence
of a precise statement in the contract, there is always some danger of determining the exact
legal nature of the contract. In fact, certain contracts may have many similar points and it is
important not to leave any room for confusion.
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In the absence of a "Subject Matter" section, there is therefore a possibility of conflict as to
 its legal identification, hence the possibility of litigation. In some contracts, the legal ;
 transaction envisaged is so obvious that the importance of such a section fades away. '

Award

The award of the Contract is subject to the fulfilment of the conditions listed in Section
1.02 and] to compliance with the terms and conditions of the Contract, the OWNER
agrees to retain for the performance of the Work the services of the CONTRACTOR
who agrees to perform such Work and to comply with the terms and conditions of
performance relating thereto.

Conditions
Required by the CONTRACTOR

The CONTRACTOR's undertaking to perform the Contract is, however, subject to the prior
fulfilment of the following conditions precedent:
e Having submitted the bid deemed most advantageous by the CONTRACTOR, on the
basis of the provisions of the Invitation to Tender;
e To have produced a tender guarantee valid until the signature of the financing
agreement;
e To have mobilised the financing within the deadlines set by the tender regulations;

Required by the CONTRACTOR

The CONTRACTOR's commitment to perform the Contract is, however, subject to the
prior fulfilment of the following conditions precedent:
o Publication of the provisional award notice ;
e Undertaking by the CONTRACTING PARTY not to interrupt the procedure for
awarding the Contract under penalty of compensation to the CONTRACTOR;

Choice

Notwithstanding the foregoing, if any of the conditions set out in this section is not fulfilled
within the time period relating thereto to the satisfaction of the OWNER [or the
CONTRACTOR] before it comes into force, the OWNER [or the CONTRACTOR] may, at
its discretion :

a)  waive in whole or in part the fulfilment of any condition without prejudice to its right
to withdraw from its undertaking ..........c.ccoeevveruennnn. (description of undertaking) if one
of the other conditions is not fulfilled within a period relating thereto of the period
granted in this notice, it being understood that this new date or any other extension
granted shall become either the closing date for the purposes hereof or the date from
which it may avail itself of the other choices referred to below;

b)  perform the Contract subject to its right to claim compensation;
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c)  withdraw totally or irrevocably from ..........cccevvecueenees (description of undertaking) and
demand, where applicable, that the PARTIES be restored to the state they were in prior
to the signing of the Contract.

COUNTERPART

Contract price

Amount

The CONTRACTOR undertakes to pay, for the execution of the Work, the amount specified
in the Tender Form.

The CONTRACTOR undertakes to pay, for the execution of the Work, the amount of
...................... This amount is not subject to increase.

Total compensation
The CONTRACTOR acknowledges that the Contract Price represents the total
compensation and reimbursement to which he is entitled for the performance of the

Work and, apart from the additional amounts provided for in section 0 of the Contract,
he may not claim any other payment if the costs were to exceed the Contract Price.

Adjustments
Resulting from the CONTRACTOR
The adjustment to the Contract Price resulting from an error or omission on the part of the
OWNER shall be equal to the costs incurred by the CONTRACTOR as a result of that error

or omission.

Resulting from a change to the Work

Basis
The adjustment to the Contract Price resulting from a change by Change Directive in

accordance with clause 0 hereof shall be determined on the basis of the cost of expenditure
and savings incurred in carrying out the work associated with the change.

Calculation of increase or reduction

If the net result of a change in the Work is an increase in the Contract Price, an
allowance for overheads and profits shall be added thereto. If the net result of a
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modification to the Work is a reduction in the Contract Price, the amount of the credit
shall be the net cost, without deduction for overheads and profits.

Additions and deletions

If a change in the Work involves both additions and deletions relating to related work or
substitutions, the allowance for overheads and profits shall be calculated by reference to the
net increase, if any, relating to that change in the Work.

Resulting from a change of Subcontractor or Supplier

If the CONTRACTOR is instructed by the OWNER to change Sub-Contractor or Supplier in
accordance with sub-section 0 of the Contract, the Contract Price shall be adjusted by the
difference caused by such change. If the CONTRACTOR is unable to obtain a substitute
Product of equal or better quality than the Product specified in the Contract Documents and
the CONTRACTOR accepts the use of a Product of inferior quality, the Contract Price shall
be adjusted accordingly as mutually agreed by the PARTIES.

Resulting from a variation in fees

Any increase or decrease in CONTRACTOR's costs attributable to the entitlements included
in the Contract Price occurring after the submission of the proposal or after the close of the
Tender shall result in a corresponding increase or decrease in the Contract Price.

Resulting from the Monetary Allocations being exceeded

Where the cost of work relating to a Monetary Allocation exceeds the amount of the
allocation, the CONTRACTOR shall be reimbursed for any expenses incurred and
substantiated plus an amount for overheads and profits. The Contract Price shall be adjusted

by a Modification Rider to take account of the difference between the expenditure authorised
under each Monetary Allocation and the amount of the allocation.

Resulting from expenditure under the Contingency Allocation
The Contract Price shall be adjusted by a Change Order to reflect the difference between the

authorised expenditure made under the Contingency Allowance and the Contingency
Allowance.

TERMS OF PAYMENT

Instalments

Request for payment

Payments shall be made as follows:
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- Fifty percent (50%) of the total Contract Price shall be paid upon completion of the
Structural Works (Gros (Euvre), as certified by the Project Manager;

- The remaining fifty percent (50%) shall be paid upon handover of the keys, after Final
Acceptance and clearance of all reservations.

Formalities

Valuation

The CONTRACTOR shall submit to the OWNER, at least FOURTEEN (14) days before the
first request for payment, a list of the values of the parts of the Work, constituting in total the
amount of the Contract Price, so as to facilitate the evaluation of the requests for payment.

Supporting documents
The list of values must be drawn up in the correct form and be supported by such documentary

evidence as the Employer may reasonably require. Once approved by the CONTRACTOR,
it shall form the basis of the payment claims, unless it proves to be erroneous.

Declaration

The CONTRACTOR shall include with each application for payment a declaration based on
the list of values. Claims in respect of Products delivered to the site of the Works but not yet
incorporated in the Works shall be supported by such evidence as the CONTRACTOR may
reasonably require to establish their value and to evidence their delivery.

Payment

The OWNER must, within FIFTEEN (15) days of receipt of the CONTRACTOR's request,
and subject to any deductions, make the advance payment.

Monetary Allocations
Work performed under a Cash Allocation is payable in proportion to its progress. The
CONTRACTOR and the OWNER shall jointly prepare a schedule showing when the

OWNER should authorise the ordering of items required under Monetary Allocations to avoid
delaying the work.

Contingency allowance

Expenditure under the Contingency Allowance referred to in Clause 0 shall be authorised and
assessed in accordance with Section 0 of the Contract.

Review and response
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The OWNER shall, within TEN (10) days of receipt of the CONTRACTOR's request, carry
out areview of the Work in order to verify the compliance of the said request with the Contract
Documents. The OWNER must, within SEVEN (7) days following the review of the Work,
notify the CONTRACTOR of the compliance of the request or give the reasons for the non-
compliance.

SECURITY

Securities put in place during the call for tenders)

The CONTRACTOR confirms that it has attached to the Tender Form a bid security in the amount of
.................... to guarantee the proper performance of its obligations hereunder.

Securities in place during the performance of the contract)

In favour of the CONTRACTOR

In order to guarantee the performance in favour of the CONTRACTOR of its obligations under the Contract,
the CONTRACTOR agrees to produce a performance bond (description of the security granted if applicable)
upon notification of the service order for the start of the works.

MUTUAL CERTIFICATIONS

The PARTIES confirm that all certifications contained in the Tender Documents remain valid.

Status

It is a legal person under public or private law, duly constituted having complied with all its
legal publicity obligations in the jurisdictions where it owns assets or operates a business in
order to maintain its state of compliance and regularity.

Capacity

It has all the rights, powers and authority required to sign the Contract and to comply with the
obligations arising hereunder. No legal or contractual restriction may prevent it from
performing the Contract.

Binding effect

The Contract constitutes a validly formed agreement that may be enforced against it and its
Legal Representatives, unless such enforcement is limited by any applicable bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratorium or other law for the protection
of creditors in general.
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Commission

The Contract has been entered into without the intervention, direct or indirect, of any broker,
intermediary, mandatary or business agent and no fee, remuneration, commission, rebate or
other consideration has been paid, is or will be due to any broker, intermediary, mandatary or
business agent as a result of the conclusion and performance of the Contract.

Essential Stipulations

The PARTIES acknowledge that the Essential Stipulations of the Contract have not been
imposed by either of the PARTIES and have been freely negotiated between them and that
each of the PARTIES, having received adequate explanation and independent legal advice as
to the nature and scope of each of the Essential Stipulations, is satisfied as to their
reasonableness.

Disclosure

The information provided to the other PARTIES prior to and at the time of the execution of
the Contract is true, accurate and complete and it has not failed to disclose any information
about its legal or financial condition, its Business and the business transaction which is the
subject of the Contract which may reasonably deter the other PARTIES from being PARTIES
to the Contract or cause them to wish to vary the content of the Contract.

Representations by the Employer

The PARTIES confirm that, with the exception of the mutual representations and warranties
set out in Part 0, the Contract does not contain any specific representations and warranties of
any kind on the part of the Employer.

Contractor's representations and warranties

As an inducement to the CONTRACTOR to enter into the Contract, the CONTRACTOR
certifies as follows:

Insurance

The ENTREPRENEUR declares that he has taken out sufficient insurance policies to cover
any damage that may occur to his company and to all its property. In addition, the
ENTREPRENEUR certifies that he is insured in anticipation of any claim that may involve
his civil liability.

Labour disputes
The ENTREPRENEUR certifies that, as of the date hereof, there are no labour disputes within

his company and that he does not foresee any labour disputes involving his employees during
the entire term of the Contract and the ENTREPRENEUR has no knowledge, to date, of
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events likely to result in a work stoppage, negotiations between the employers and employees
concerning working conditions, a legal or illegal strike, a lock-out or any other dispute within
his company.

Establishment
The ENTREPRENEUR has, at ...ccccee.. (Country of establishment) an establishment where

it carries out its activities on a permanent basis, clearly identified in its name and accessible
during normal office hours.

Resources

The CONTRACTOR has the expertise and resources necessary to perform the Work and to
meet the Schedule.

Permits

The CONTRACTOR undertakes to apply for and obtain the permits and authorisations
required by the public authorities of the Territory in relation to its activities and to carry out
each of the Tasks included in the Work.

Disclosure

The CONTRACTOR has not failed to disclose any material fact or information concerning
its legal or financial situation, which would have had the effect of modifying its capacity to
honour the commitments entered into or to disinterest the CONTRACTOR.

RECIPROCAL OBLIGATIONS

Confidential information

Undertaking

The PARTIES hereby acknowledge that all Confidential Information disclosed during the
term of the Agreement shall remain the exclusive property of the disclosing PARTY and,
accordingly, the receiving PARTY acknowledges that any unauthorized disclosure of such
Confidential Information by the other PARTY may cause serious harm to the disclosing
PARTY. Accordingly, the receiving PARTY undertakes to the disclosing PARTY, in order
to protect the interests of the disclosing PARTY, to :

a) use the Confidential Information disclosed solely for the purposes for which it was
disclosed;
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b) not to allow a third party to have access to this Confidential Information unless
disclosure of the Confidential Information is necessary to achieve the purpose for which
it was disclosed;

c) totake all appropriate measures, where disclosure of Confidential Information to a third
party becomes necessary, to protect the confidentiality of such information by requiring
the third party to provide a confidentiality undertaking designed to ensure the same level
of protection for such information as that provided for herein;

d) take all reasonable means appropriate to limit access to such Confidential Information;

e) notify the disclosing PARTY of any unauthorised access to or use of the Confidential
Information by a third party;

f)  assist the Disclosing PARTY in any legal action or proceeding to protect the
Confidential Information.

Termination of the Agreement

The PARTIES agree that upon termination of the Agreement, the RECEIVING PARTY shall,
upon request by the SENDING PARTY, return all Confidential Information provided to it by
the SENDING PARTY, including, if applicable, any copies authorized by the SENDING
PARTY, without withholding any copies or extracts.

Compensation

"Loss

In this section, Loss means any direct damages, fines, costs, penalties, liabilities, loss of
income and expenses, including, without limitation, interest, reasonable investigative
expenses, court costs, reasonable fees and expenses for the services of a lawyer, accountant
or other expert or any other expenses in connection with any lawsuit or other proceeding or
other type of petition, default or assessment incurred for:

a) investigating or defending against claims by third parties; or

b) exercising or contesting any right arising under the Contract against any of the
PARTIES or otherwise, but does not include any indirect or incidental punitive
damages, including loss of profits (whether arising from an act involving extra-
contractual or contractual liability and without regard to whether any of the PARTIES
may have foreseen such damages) as a result of a Breach of Contract.

Scope

Each PARTY undertakes to indemnify the other PARTY for any Loss it may suffer as a result
of

a) any false, inaccurate or misleading representation made by it in the Contract;
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b) any negligence, wilful misconduct or omission on its part or on the part of its Legal
Representatives when acting on its behalf;

c) any breach of its obligations under the Contract;

d) any tax assessment by a public authority caused by it or its Legal Representatives when
acting on its behalf;

e) any infringement by it or its Legal Representatives, when acting on its behalf, of the
Intellectual Property of a third party;

f)  any breach, by it or its Legal Representatives acting on its behalf, of any Law applicable
in the context of the Contract; or

g) any warranty issued by it on a Product or service other than its usual warranty.
Procedure
The PARTY seeking indemnification (the "Claiming Party") shall :

a)  send written notice to the other PARTY (hereinafter the "Obligated Party") setting out
the reasons for the claim within a reasonable period of time;

b)  co-operate with the Obligated Party, at the latter's expense, in any proceedings brought
as a result of the said claim; and

c) allow the Obligated Party to control the defence and settlement of the said claim, subject
however to the Obligated Party not agreeing to a settlement which would be contrary to
the rights and interests of the Claiming Party without first obtaining, within a reasonable
time, the written authorisation of the latter, which authorisation may not be withheld,
made subject to conditions or delayed without serious reason.

Excess

No amount is payable to the CONTRACTOR [or the OWNER] under this section as
long as the amount of the latter's Loss does not exceed, individually or collectively, the
sum of ......cceeueeuenes (SPECIFY CURRENCY).

Limitation

With the exception of claims by third parties, claims arising from intentional misconduct or
gross negligence and claims arising from death or personal injury, for which there is no
limitation of liability, the maximum liability of each of the PARTIES under the Contract,
whether under its extra-contractual or contractual civil liability or for any other matter relating
to the Goods or Services supplied by each of the PARTIES under the Contract, is limited to
the reimbursement of the total amount paid to that PARTY by the other PARTY under the
Contract.
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OBLIGATIONS OF THE PROJECT OWNER

Access to site

Throughout the duration of the works, the CONTRACTING AUTHORITY must ensure that the
CONTRACTOR has full access to the premises where the Work is to be carried out.

Permits
The CONTRACTOR shall take the necessary steps to maintain in force all permits, licences and

approvals required for the performance of the Work and for which it is responsible under the
Contractual Documents.

Easements and rights of way

The CONTRACTOR shall obtain and pay for permanent easements and rights of way.

Collaboration

The PROJECT MANAGER must promptly provide the information and services required of him
under the Contract, so as not to delay the performance of the Contract.

Project Manager
Designation

The OWNER shall appoint a representative authorised to act on his behalf and shall inform the
CONTRACTOR in writing of the limits of that representative's authority.

Authority

Subject to the limitations of which the CONTRACTOR is made aware on the authority of the
OWNER, the CONTRACTOR may treat as valid any verbal or written instructions received
by the CONTRACTOR from such representative.

Availability

The CONTRACTOR's representative shall take all reasonable steps to be available to the
CONTRACTOR during the performance of the Contract and shall promptly make or give any
decisions and instructions required so as not to delay the performance of the Contract.

Restriction

The OWNER and his representatives must avoid communicating with the Subcontractors
carrying out the Work, except through the CONTRACTOR or a person designated by him.

Work outside the Contract
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The CONTRACTOR reserves the right to enter into separate contracts with other contractors
for other parts of the Project or to carry out work himself; he must then, as the case may be :

a)  ensure the coordination of the activities and work of the other contractors and of its own
with the construction work on the WORK;

b) assume general responsibility for compliance with the Laws concerning the health and
safety of construction work on the site of the Work;

c) enter into any contracts with other contractors on terms and conditions consistent with
those of the Contract;

d) ensure that insurance equivalent to that required under Section O of the Contract is
provided; coordinate such insurance with the CONTRACTOR's insurance coverage,
insofar as it relates to the Work;

e) take all reasonable precautions to prevent the work of other contractors or its own work
from causing labour or other disputes on the Project site.

Construction Documents

Examination

The OWNER shall examine the Construction Documents within the agreed time or, in the
absence of such agreement, with all reasonable diligence, so as not to delay the work. This
examination is limited to checking that these documents comply with the intention of the
Contractual Documents.

No Waiver

It is understood by the PARTIES that this review does not relieve the CONTRACTOR of
responsibility for errors or omissions in the Construction Documents or for compliance with
the requirements of the Contract Documents, unless the OWNER expressly agrees to such
deviation from the Construction Documents.

Decision
No later than SEVEN (7) days after completing the examination, the OWNER shall, in
writing, inform the CONTRACTOR that he accepts the Construction Documents by affixing

his signature thereto or that he refuses the Construction Documents, justifying the reasons for
his refusal.

Revision
If requested by the CONTRACTOR, the CONTRACTOR shall revise and resubmit the

rejected Construction Documents and notify the CONTRACTOR in writing of any changes
other than those requested by the CONTRACTOR.

Final Acceptance
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Certificate

Within FIFTEEN (15) days of receipt by the MASTER BUILDER of the certificate of
Completed Performance, the MASTER BUILDER shall decide whether to accept that
Completed Performance has in fact been achieved and notify the CONTRACTOR, in writing,
of his decision. The OWNER must accept the Work when it has been completed in accordance
with the Contract Documents.

Deemed performance

If the PROJECT MANAGER determines that the certificate of Completed Performance was
valid, Completed Performance is irrevocably deemed to have occurred on the date the
certificate was issued by the PROJECT MANAGER.

Refusal

If the PROJECT MANAGER determines that Completion has not been achieved, the written
notice must specify in detail the reasons for refusing to grant the certificate. If the OWNER
fails to notify the CONTRACTOR within FIFTEEN (15) days, the OWNER shall be deemed
to have accepted the Completed Performance.

Deadlines

Execution of the Work

The MASTER BUILDER shall not, unless he has given written notice to the
CONTRACTOR, stop or delay the Work.

Change of Subcontractor or Supplier

If the CONTRACTOR is ordered by the OWNER to make changes to the proposed Sub-
Contractors or Suppliers, the CONTRACTOR shall be given additional time to make such
changes.

Order

If the CONTRACTOR is delayed in carrying out the work by a stop work order issued by a
court or public body and such order is not the result of an act or fault of the CONTRACTOR
or any of its servants, then the time limits set out in the Contract shall be extended for a period
determined by the CONTRACTOR and the OWNER shall pay any additional costs and
expenses incurred by such delay.

Uncontrollable Circumstances
If the CONTRACTOR is delayed in carrying out the work concerned by uncontrollable

circumstances, then the time limits set out in the Contract shall be extended for such period
as the PARTIES consider reasonable.

Subcontractors and Suppliers
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Approval

Within FIVE (5) days of receipt of the written notice provided for in Section 0 of the Contract,
the CONTRACTOR shall have the right to reject a Subcontractor who has been selected to
perform any part of the Work or a Supplier who has been selected by the CONTRACTOR or
a Subcontractor to supply Materials with the exception of :

a)  Sub-Contractors or Sub-Suppliers affiliated with the CONTRACTOR;

b)  Subcontractors or Suppliers listed in the Contract Documents; and

¢)  Governmental Entities

Deemed Approval

Ifthe CONTRACTOR fails to act on the CONTRACTOR's advice, the CONTRACTOR shall
be irrevocably deemed to have approved the proposed Sub-Contractors and Suppliers.

Non-responsibility

The aforementioned approval or refusal by the OWNER does not create any liability on the
part of the OWNER towards the CONTRACTOR or towards third parties.

Changes to the Work

Owner's rights

The OWNER may, without rendering the Contract null and void, make changes to the Work,
in the form of additions, deletions or other changes, by means of Change Orders or Change
Directives. However, this section does not allow the OWNER to impose on the
CONTRACTOR work which alters the very nature of the Contract.

Change Orders

Where the OWNER and the CONTRACTOR have agreed on an adjustment to the Schedule
resulting from a change to the Work or on the methods to be used to determine the adjustment

procedure, such agreement shall come into effect immediately and shall be recorded as a
Change Order signed by both the OWNER and the CONTRACTOR.

Change Directive

If the Employer requires the Contractor to make any change to the Works before the Employer
and the Contractor have agreed the adjustments to be made to the Contract Price and the
Schedule, the Employer shall issue a Change Directive.

Financial Capacity
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The Employer shall, if requested to do so by the Contractor, whether before the Contract is
entered into or from time to time thereafter, promptly provide the Contractor with evidence
reasonably demonstrating that the Employer has made financial arrangements to enable the
Contractor to meet its financial obligations under the Contract. The CONTRACTOR shall,
during the performance of the Contract, inform the CONTRACTOR in writing of any change
which may affect the CONTRACTOR's ability to pay amounts due to the CONTRACTOR
under the Contract.

Dangerous Goods
Deemed

For the purposes of the applicable environmental legislation, the CONTRACTOR shall be
deemed to have control of the site of the Works and to be responsible for the administration
thereof, so far as existing conditions are concerned.

Inspection and disclosure

Before the CONTRACTOR commences the Works, the OWNER shall take all reasonable
steps to ascertain whether any toxic or hazardous substances or materials are present at the
site of the Works and shall provide the CONTRACTOR with a list of such substances and
materials in writing if required.

Prevention against exposure

The CONTRACTOR shall take all reasonable steps necessary to ensure that no person is
injured, that no person's health or life is endangered and that no property is damaged or
destroyed as a result of exposure to toxic or hazardous substances or materials which were
present at the Place of the Work prior to the commencement of the Work by the
CONTRACTOR.

Disposal or Neutralisation

Unless the Contract expressly provides otherwise, the CONTRACTOR shall take all
necessary measures, in accordance with the Law, to eliminate, store or otherwise render

harmless the toxic or dangerous substances or materials which were at the site of the Work
before the CONTRACTOR began the Work.

Responsibility

The CONTRACTOR shall indemnify and save harmless the CONTRACTOR, professionals,
Subcontractors and Suppliers, including their agents and employees, from and against all
costs, claims, demands, losses, damages, actions, suits or other proceedings arising out of or
resulting from exposure to or the presence of toxic or hazardous substances or materials which
were present at the Place of the Work prior to the commencement of the Work by the
CONTRACTOR. This obligation shall not be construed to negate, abridge or reduce any other
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rights or obligations set out in Section 0 of the Contract or otherwise existing in relation to
any person or group referred to in this paragraph.

Suspension
Notice
The OWNER may suspend performance of the Work by giving written notice to that effect

to the CONTRACTOR. Such suspension becomes effective in the manner specified in the
said notice and gives rise to the rights and obligations specified in the Contract.

Termination

If the OWNER wishes to continue and complete the Work, the CONTRACTOR shall use all
reasonable endeavours to agree with the OWNER on the terms, conditions and timescales
necessary for completion.

Inspection

Safety measures

During inspections of the Work, the OWNER and its representatives shall comply with all
security measures, confidentiality and other applicable rules and shall in no way interfere with
the CONTRACTOR's activities.

Rejection of the Work

The OWNER may reject work which does not comply with the requirements of the Contract
Documents. Whenever the CONTRACTOR deems it necessary or useful, the

CONTRACTOR may order the inspection or examination of the Work, regardless of whether
the Work has been manufactured, installed or completed.

Warranties

The OWNER shall promptly notify the CONTRACTOR in writing of any defects or
deficiencies observed during the warranty period. He acknowledges that the warranties listed
in Section 0 of the Contract cannot be invoked in the event of gross negligence in connection
with handling or in the event of failure to maintain by the CONTRACTOR.

Compensation
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The OWNER shall indemnify and save harmless the CONTRACTOR from and against any
and all costs, claims, demands, losses, damages, suits or other legal proceedings made against
the CONTRACTOR arising out of a defect in title to the site being the subject of the work or
arising out of any act, fault, omission or negligence of the OWNER.

Intellectual property rights

The OWNER shall indemnify the CONTRACTOR against all claims, demands, losses, costs,
damages, actions, suits or proceedings arising out of the CONTRACTOR's performance of
the Contract which are attributable to the infringement or alleged infringement of any patent
in the performance of anything for the purposes of the Contract the plan, model or design of
which has been provided to the OWNER in the Contract Documents.

OBLIGATIONS OF THE CONTRACTOR

Time for Performance
Undertaking

The CONTRACTOR undertakes to carry out the Work in accordance with the Schedule and
to keep the OWNER informed of any delay or Default in this respect.

Construction Period

The CONTRACTOR undertakes to start the Work on the date of .........coevvvvennnnnnn. and,
subject to adjustments to the Schedule under the Contract, to reach Completion on the date of

Preparation of the Schedule

The CONTRACTOR shall prepare and submit to the CONTRACTOR, prior to the first
application for payment, a construction schedule setting out the date, duration and sequence
of completion of the major parts of the Works and providing sufficient lead time on critical
events and their relationships to demonstrate that the Works will be executed so as to meet
the Contract Time for Completion;

Extension

Change to the Works
Where a change to the Works is proposed or required, the CONTRACTOR shall submit,

where required in a form acceptable to the CONTRACTOR, an adjustment to the Time for
Performance in order to accomplish the proposed change.

Uncontrollable Circumstances
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If the CONTRACTOR is delayed in the performance of the Work by strike, lock-out, fire,
unusual delay on the part of carriers or unavoidable casualty or, without limiting the generality
of the foregoing, by any cause beyond the control of the CONTRACTOR, the Time for
Completion shall be extended for such time as the Project Manager and the CONTRACTOR
deem reasonable. The CONTRACTOR shall not be reimbursed for any costs incurred by such
delays unless the delays are due to the CONTRACTOR.

Change of Sub-Contractor or Supplier

If the CONTRACTOR is delayed in carrying out the Work as a result of a change of Sub-
Contractor or Supplier required by the CONTRACTOR, the Time for Completion shall be
extended for such time as the Project Manager and the CONTRACTOR consider reasonable.

Penalty clause

If Completion is delayed by more than TWO (2) weeks from the scheduled delivery date for
reasons other than uncontrollable circumstances, a change of Sub-Contractor or Supplier or
fault on the part of the CONTRACTOR, a penalty of ................... shall be deducted from the
CONTRACTOR's costs for each day elapsed before Completion, without prejudice to the
right of the CONTRACTOR to claim damages.

to claim damages.

Best Effort

The CONTRACTOR undertakes to use his Best Effort in the execution of the Work.

Cooperation

The CONTRACTOR undertakes to cooperate with the PROJECT MANAGER of the
OWNER as regards all reasonable requests that may be made to him.

Inspection of the work

The CONTRACTOR shall cooperate with municipal and provincial inspectors in the
inspection of work in progress and the CONTRACTOR shall cooperate with any other person
mandated by the OWNER to inspect said work.

Access

The CONTRACTOR must have free access to the Work at all times. The CONTRACTOR
shall make appropriate and safe facilities available at all times to the OWNER so that the
latter may visit or supervise the Work.

Tests

If, by virtue of the Contract Documents, the BUILDING OWNER's instructions or the Laws
and Regulations in force at the site of the Works, the Works are to be tested or inspected or
approved, the CONTRACTOR shall inform the BUILDING OWNER, with reasonable
notice, of the date on which the Works may be examined or inspected. The CONTRACTOR
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shall make his own arrangements for inspections by other authorities and shall give reasonable
notice to the OWNER of the date and time of such inspections.

Delivery

The CONTRACTOR shall promptly deliver to the OWNER, in duplicate, all certificates and
inspection reports relating to the Works.

Recovery

If the CONTRACTOR recovers or allows to be recovered any part of the Work before the
prescribed tests, inspections or special approvals have been made, completed or given, he
shall, if requested, uncover the part in question, cause the tests or inspections to be
satisfactorily made and redo the recovery work at his own expense.

Correction

The OWNER may order the examination of one or more parts of the Work, to confirm their
compliance with the Contractual Documents. If the part does not comply, the
CONTRACTOR must correct it and pay the costs of the examination and corrections.
Otherwise, the BUILDING OWNER must pay the costs of the examination and restoration.
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Project Management

Control

The CONTRACTOR has full control of the Work, which he must effectively manage and
supervise so as to ensure its compliance with the Contractual Documents.

Sole responsibility

The CONTRACTOR is solely responsible for the construction means, methods, techniques,
sequences and procedures relating to the Construction and for the co-ordination of the various
parts thereof under the Contract.

Reports

The CONTRACTOR shall keep the OWNER informed of the progress of the Works.
Quality control

The CONTRACTOR is solely responsible for the quality of the Work and must carry out all
the quality control activities indicated in the Contract Documents; if they do not indicate any,
he must carry out all those which are reasonably necessary to obtain this quality.

Management of the Works

The CONTRACTOR shall employ a competent Works Manager and such assistants as may
be necessary, who shall be present at the site of the Works during the execution of the
Construction. The works manager represents the ENTREPRENEUR at the site of the Work
and the notices or instructions given to him by the OWNER are deemed to have been received
by the ENTREPRENEUR.

Construction Documents

Delivery

During the execution of the Works, the CONTRACTOR shall provide the CONTRACTOR
with the Construction Documents describing in detail the design required by the Contract
Documents.

Differences

At the time of supply, the CONTRACTOR shall notify the OWNER in writing of any material
differences by which the Construction Documents deviate from the requirements of the
Contract Documents.

Sequence

The presentation of the Construction Documents to the OWNER by the CONTRACTOR
must be made in a logical sequence and sufficiently in advance so as not to delay the
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construction of the Works. The CONSTRUCTION MANAGER and the CONTRACTOR
must, if one or the other so requests, jointly prepare a timetable fixing the dates of presentation
and return of the Construction Documents.

Status

Once accepted and signed by the OWNER and the CONTRACTOR in accordance with
Section 0 of the Contract, the Construction Documents become part of the Contract
Documents.

Work outside the Contract

Where separate contracts are entered into for other parts of the Project or where the OWNER
carries out work himself, the CONTRACTOR shall :

a) reasonably allow the OWNER and the other contractors to transport and store their
Products and to use their machinery and equipment to carry out their work;

b) arrange and co-ordinate the construction of the Work with the work of the other
contractors or the CONTRACTOR and carry out the connections indicated in the
Contractual Documents;

c)  when requested to do so by the project owner, participate with the project owner and
the other contractors in updating their work schedules;

d)  when a part of the Works is affected by the work of another contractor or the MASTER
BUILDER, or when its proper performance depends on it, to inform the MASTER
BUILDER promptly and in writing, before continuing with the part of the Works which
is in question, of any apparent deficiency in this work. Failure to do so invalidates any
claim that the CONTRACTOR may present to the OWNER, except for deficiencies that
would not then be reasonably detectable.

Work accidents

The ENTREPRENEUR, during the execution of the work, must be able to prove at all times
that he complies with the ordinances, standards and regulations regarding health and safety at
work.

Subcontracting

Commitments

The CONTRACTOR shall guarantee and protect the rights of the PARTIES to the Contract
with respect to work performed by subcontractors. To this end, it shall :

a) enter into contracts or written agreements with the Professionals to obligate them to
perform their design work and provide their other services in accordance with the
Contract Documents;
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b) enter into contracts or written agreements with Subcontractors and Suppliers to require
them to perform their work and provide their related services in accordance with the
requirements of the Contract Documents;

c) toincorporate the terms and conditions of the Contract Documents into all contracts or
written agreements with professionals, Subcontractors and Suppliers, where applicable;

d) Dbe as fully responsible to the OWNER for the acts and omissions of professionals,
Subcontractors, Suppliers and persons working directly or indirectly for them, as for the
acts and omissions of persons working directly for him.

Prior disclosure

The CONTRACTOR must, if requested by the OWNER, provide him in writing with the
names of the professionals, Subcontractors and Suppliers who have submitted proposals or
tenders and to whom he would be prepared to entrust the execution of parts of the Work. If
the OWNER does not object within the time required, the CONTRACTOR must employ the
professionals, Subcontractors and Suppliers thus identified in writing for the execution of the
parts of the Work for which they have submitted proposals or tenders.

Opposition

The OWNER may, for reasonable cause and before the CONTRACTOR has entered into the
subcontract, object to the employment of a proposed professional, Subcontractor or Supplier
and require the CONTRACTOR to engage one of the other proposed professionals or
subcontractors.

Price Adjustment

In the event that the OWNER requires the CONTRACTOR to change a proposed
Professional, Sub-Contractor or Supplier, the Contract Price and Contract Time shall be
revised accordingly.

Reservation

The CONTRACTOR shall not be obliged to employ as its other Professional, Sub-Contractor
or Supplier any person or firm to whose employment it may reasonably object.

Proportion

The project owner may inform other professionals, subcontractors or suppliers of the
percentage of their work that has been certified for payment.

Products

The CONTRACTOR shall supply and pay for the labour, Products, tools, machinery and
construction equipment, water, heating, lighting, electrical power, transport and other
facilities and services, including design services, required to perform the Work in accordance
with the Contract. Unless otherwise specified, the Products supplied must be new. Those not
specified shall be of a quality compatible with those specified.
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Labour

The CONTRACTOR shall at all times maintain order and discipline among its employees
assigned to the Work. He shall not employ in the execution of the Work persons who are not
qualified to perform the tasks assigned to them.

Access to documents on site

The CONTRACTOR must keep a copy of the Contract Documents in good condition on the
site and make them available to the CONTRACTING AUTHORITY and its authorised

representatives.

Use of the Work

The CONTRACTOR shall restrict the deployment of its machinery and equipment, the
storage of its Products and the activity of its personnel within the limits indicated by the Laws,
ordinances, permits and the Contract Documents, and shall endeavour not to encumber the
Work more than is reasonable.

Cuttings and Repairs
The CONTRACTOR shall make such cuts and repairs as are necessary for the proper
alignment of the various parts of the Work. The cuts and repairs must be carried out by

specialists who are familiar with the Products affected and in such a way as not to damage or
endanger the Construction.

Cleaning

The CONTRACTOR must keep the Work in good order and free from any accumulation of
waste and debris other than that of the OWNER, other contractors and their employees.

Signature and signs

Signature

Unless the OWNER reasonably objects, the CONTRACTOR shall have the right to sign the
Work, by means of an inscription or otherwise, in a suitable and reasonably visible position
on a permanent part of the building.

Sign

The CONTRACTOR may erect at the site of the Work, for the duration of the Work, a sign
identifying the CONTRACTOR, other professionals and Subcontractors.
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Protection of persons and property
Scope
The CONTRACTOR must protect the Work, the property of the OWNER and the property

adjacent to the site of the Work against any damage that may result from its Activities under
the Contract and is liable for such damage, except that resulting from :

a)  errors in the Contract Documents issued by the CONTRACTOR;

b)  acts or omissions of the CONTRACTOR, other contractors or their representatives or
employees.

Repairs

If, during the performance of the Contract, the CONTRACTOR causes damage to the Work,
to the property of the OWNER or to property adjacent to the site of the Work, the
CONTRACTOR is responsible for repairing the said damage at his own expense. If, however,
damage is caused to the WORK or to the property of the OWNER for which the
CONTRACTOR is not responsible under Clause 9.9.1, the CONTRACTOR shall repair such
damage to the WORK and, if instructed to do so by the OWNER, repair damage to the

property of the OWNER, it being understood that the Contract Price and the Contract Time
shall be adjusted in accordance with Clause 0 of the Contract.

Dangerous Goods
Liability
If the CONTRACTOR :
a)  encounters toxic or hazardous substances or materials at the site of the Work; or

b)  has reasonable cause to fear that toxic or hazardous substances may be present at the
site of the Work;

and if the OWNER fails to comply with his obligations, the CONTRACTOR shall :

a) take all reasonable measures, including stopping work, to ensure that no person is
injured, no person's health or life is endangered and no property is damaged or destroyed
as a result of exposure to or the presence of such substances or materials; and

b) immediately report the situation in writing to the CONTRACTOR.

Delay caused

If the effect of any action taken under this section of the Contract is to delay the

CONTRACTOR in the performance of the Work or to cause the CONTRACTOR to incur
additional costs, the Contract Time shall be extended and the CONTRACTOR shall be
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reimbursed for the reasonable additional cost caused by the delay and by the fact that the
CONTRACTOR has taken such action.

Independent Expert
The GOVERNOR and the CONTRACTOR may jointly rely on the advice of an independent
expert in any dispute arising under this Section and such expert shall be jointly retained by

the GOVERNOR and the CONTRACTOR and shall be jointly responsible for the payment
of such expert.

Change Order or Change Directive
The CONTRACTOR shall not make any change to the Work unless he has received a Change

Order or Change Directive. Upon receipt of such an Order or Direction, the CONTRACTOR
shall promptly make the required change.

Suspension

Interruption

The CONTRACTOR, upon receipt of a notice of suspension from the OWNER, shall suspend
all Work except that which, in the opinion of the CONTRACTOR, is necessary for the safety
of personnel or for the preservation of the Work or Materials.

Subject to the instructions in the notice, the CONTRACTOR shall discontinue all orders for
materials, services and supplies and make all reasonable efforts, when required by the
OWNER, to cancel existing orders on the most advantageous terms.

Prohibition on moving the Products

During the period of suspension, the CONTRACTOR undertakes not to move any part of the
Work or any Materials from the site without the consent of the OWNER.

Completion

If the OWNER wishes to continue and complete the Work, the CONTRACTOR must make
all reasonable efforts to agree on the necessary terms and deadlines with the OWNER.

Compliance
Good workmanship

The CONTRACTOR undertakes to act in good faith when negotiating adjustments to the
Contract Price or the Time for Completion following a change to the Work.

Permits
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Unless otherwise specified, the CONTRACTOR shall obtain and pay for all building permits
and other permits, licences or certificates necessary for the performance of the Work and
which were in force at the time of submission of the proposal or closing of the Tender.

Notice

The CONTRACTOR shall give the required notices and comply with the Laws, ordinances,
rules, regulations and codes that are in force or that become in force during the performance
of the Work and that relate to the Work, the preservation of public health and the safety of the
construction work.

Liability

If the CONTRACTOR fails to notify the OWNER in writing and to obtain his instructions,
and performs the Work knowing it to be in contravention of any Law, ordinance, rule,
regulation or code, he shall be responsible for the Work at fault, shall correct it and shall bear
the costs and damages attributable to his failure to comply with such Law, ordinance, rule,
regulation or code.

Complete performance

List of deficiencies

Approximately THIRTY (30) days prior to the day the CONTRACTOR intends to submit a
certificate of Completed Performance to the OWNER, the CONTRACTOR shall notify the
OWNER in writing. Following such notification, the OWNER, after consultation with the
CONTRACTOR, shall prepare and submit to the CONTRACTOR a deficiency list detailing
the repairs, installations, corrections and adjustments to be made to the Work prior to
Completion as well as all incomplete aspects of the Work. Any disagreement prior to the
deficiency list shall be subject to the dispute resolution procedure.

Certificate

When the CONTRACTOR is of the opinion that Complete Performance has been achieved,
he shall submit to the OWNER a certificate of Complete Performance attesting that said
Complete Performance has been achieved in accordance with the Contract Documents.

CONTRACTOR's obligations

Following Completion, the CONTRACTOR shall carry out with all reasonable care the
repairs, alterations, installations, corrections and adjustments listed by the OWNER.

Final Acceptance

Occurrence
The Final Acceptance of the Work by the OWNER occurs ..................... (.....) months after
the ............ (insert the name of the Work) becomes operational and remains conditional upon
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the presentation by the CONTRACTOR of a solemn declaration, receipt and discharge
showing that all amounts due to the CONTRACTOR's workers, Subcontractors and Suppliers
have been paid in accordance with the applicable Laws;

Intellectual Property

The CONTRACTOR must pay the royalties and patent licence fees necessary for the
performance of the Contract. He shall indemnify the CONTRACTOR against all claims,
demands, losses, costs, damages, actions, suits or proceedings arising out of the
CONTRACTOR's performance of the Contract and attributable to the actual or alleged
infringement of a patent by the CONTRACTOR or by any person for whose acts he may be
responsible.

Insurance

Without restricting the generality of Section 0 of the Contract, the CONTRACTOR shall
procure, maintain and pay for the insurance cover specified in this Section and in the Schedule
to this Contract. Unless otherwise specified, each policy shall be in force from the
commencement of work on the Work until the date of the final payment certificate. All
required insurance policies must be taken out with insurance companies authorised to
underwrite insurance at the location of the Work.

Beneficiaries

Respective Interests

The policies shall provide that in the event of a loss, any payment shall be made to the
OWNER and the CONTRACTOR in accordance with their respective interests. The
CONTRACTOR shall act on behalf of the OWNER in determining the amount of the claim
with the insurers. Once the amount has been determined, the CONTRACTOR must undertake
the restoration of the Work. Damage does not affect the rights and obligations of either
PARTY under the Contract, except that the CONTRACTOR is entitled to a reasonable
extension of the Contract Time.

Restoration of the Work

The CONTRACTOR is entitled to receive from the OWNER, in addition to any sums due
under the Contract, the amount by which the OWNER's interest in the restoration of the Work
has been assessed, to be paid as the restoration progresses. In addition, the CONTRACTOR
is entitled to receive, from the payments made by the insurer, the amount representing his
own interest in the restoration of the Work.

Proof of insurance

Prior to the commencement of work on the Work and at the time of acquisition, renewal,
modification or extension of insurance, in whole or in part, the CONTRACTOR shall
promptly confirm coverage to the OWNER and, if required, provide a copy of the policies,
certified by an authorized representative of the insurer, including a copy of the endorsements.
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Failure to provide insurance

Failure to maintain

All insurance policies must be supplemented by endorsements stipulating that the
CONTRACTOR must be notified in writing, THIRTY (30) days in advance, of any
cancellations and any material restrictions of coverage. If the CONTRACTOR does not fulfil
his obligation to maintain in force the insurance required by the Contract Documents, the
OWNER shall have the right to obtain and maintain it in force, of which he shall inform the
CONTRACTOR. The ENTREPRENEUR must then, on request, pay this insurance to the
MAITRE D'OUVRAGE, who may also deduct the cost of the sums which are due or will
become due to the ENTREPRENEUR.

No execution of the Work

The ENTREPRENEUR shall not carry out any part of the Work or allow any of his employees
or any of the employees of his Subcontractors to have access to the site until the said insurance
policies are in force.

Use of the Work

The policies must allow partial or total use or occupation of the Work. If, because of such
use or occupancy, the CONTRACTOR is unable to provide coverage, he must notify the
OWNER in writing. The CONTRACTOR shall, prior to such use or occupancy, provide,
maintain and pay for property insurance and boiler and machinery insurance, which shall
cover the stipulated amounts including coverage for such use or occupancy, and shall provide
the CONTRACTOR with proof of the existence of such insurance.

Notice to insurers

If the CONTRACTOR makes a claim under an insurance policy, the CONTRACTOR shall
give written notice to the OWNER within a reasonable time of the cause of the claim and
shall do all things required by the insurer to settle the claim promptly.

The CONTRACTOR further agrees that it shall indemnify and save harmless the OWNER in
making any claim.

Excess

Where claims are subject to deductibles, the amount not recovered shall be borne by the
CONTRACTOR, who shall indemnify the OWNER.

Indemnification

Commitment

The CONTRACTOR shall hold harmless and indemnify the OWNER and its agents and
employees from and against all claims, demands, losses, costs, damages, actions, suits or
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proceedings (hereinafter referred to as "Claims") from third parties arising out of or
attributable to the CONTRACTOR's performance of the Work.

Conditions
This undertaking is, however, limited to claims which :

a)  are attributable to bodily injury, illness, disease or death, or to damage to or destruction
of material property;

b) are caused by a negligent act or omission attributable to the CONTRACTOR, any other
professionals, any Sub-Contractors or anyone for whose acts the CONTRACTOR may
be held responsible; and

¢) are made in writing within TWO (2) years from the date of Substantial Performance of

the Work or such shorter period as may be imposed by any limiting rule in force in the
province or territory of location.

Limit

The CONTRACTOR's obligation to indemnify under the Contract is limited to the agreed
insurance coverages and limits.

Warranties

Duration

The CONTRACTOR undertakes to supply good quality Materials and to repair at its own
expense any defects in the work carried out due to manufacturing defects in the materials used
or workmanship and which occur within ................... [ ) months of Substantial
Performance.

Exclusions

The CONTRACTOR does not provide any warranty relating either to the effects of corrosion,
erosion or ageing on a Product, or to the failure of a Product due to deficient use or
maintenance by the CONTRACTOR or to operating conditions more rigorous than those
specified for the Product.

Only warranties

The warranties mentioned in this section or elsewhere in the Contractual Documents are the
only warranties provided by the OWNER in relation to the Work to the exclusion of all other
warranties.

Correction

The CONTRACTOR shall promptly correct at his own expense any work not in accordance
with the Contract Documents and any defects or deficiencies in the Work which appear before
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or during the warranty periods specified in the Contract Documents. The CONTRACTOR
shall make the required corrections or pay for the damages resulting from such corrections.

Manufacturers

It is the CONTRACTOR's responsibility to obtain warranties relating to the Products from
the manufacturers where such warranties are for a period in excess of ONE (1) year, acting
for this purpose on behalf of the OWNER. These warranties must be issued by the
manufacturer for the benefit of the CONTRACTOR.

SPECIAL PROVISIONS

Assignment
Prohibition
A PARTY may not assign or constitute a Charge over its rights or obligations hereunder in
favour of any Person without the prior written consent of the other PARTY.

Not enforceable

Any assignment or creation of a Charge over rights or obligations that does not comply with
this section is void and unenforceable against the other PARTY, except to the extent
recognized as valid by law in such circumstances.

Exception

Notwithstanding the foregoing, a PARTY may, by notice to the other PARTY, assign all of
its rights and obligations under the Agreement to a body corporate over which it shall at all

times have control, provided however that the assigning PARTY shall remain liable to the
other PARTY for the full performance of its obligations under the Agreement.

Force majeure

Exclusion of liability
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[With the specific exception of payment obligations,] A PARTY shall not be considered to
be in default of its obligations and shall not be liable for damages or delays if such defaults,
damages or delays result from an event of Force Majeure.

Taking adequate measures

If such a cause of delay occurs, the PARTY unable to perform its obligations hereunder shall,
where possible, take the steps required to cease such cause of delay or, failing that, mitigate
its impact.

Right of other PARTY

The PARTY owing the obligation which cannot be performed may, in such circumstances, as
long as such Force Majeure prevents the other PARTY from performing its obligations
hereunder, take appropriate temporary measures to reduce the prejudice suffered, without
being liable for the losses, if any, which such measures may cause to the other PARTY.

Relationship between the PARTIES

Independent Contractors

The PARTIES hereby acknowledge that they are acting as independent contractors and that
nothing in the Contract shall be construed to alter their status or to constitute a partnership,
joint venture or agency of any kind between them.

Control

Each of the PARTIES shall have full control of the manner and means of performing its
obligations under the Contract. Nothing in the Contract shall be construed so as to permit one
PARTY to require the other PARTY to do anything which may have the effect of impairing
its status as an independent contractor.

No Authority

Neither PARTY has any right or authority, express or implied, to create or assume on behalf
of the other PARTY any obligation or liability to third parties other than as set out in the
Contract and neither PARTY may bind the other PARTY in any manner whatsoever.

Full Performance

The PARTIES shall, within a reasonable time, upon receipt of a reasonable request in writing
to do so, execute any documents or instruments ancillary thereto, cause any meetings to be
held, pass any resolutions and give effect to any by-laws, exercise their voting and other
powers, and do such other acts as may be necessary to fully perform and give effect to the
Agreement.

The purpose of this section is to create an obligation on the parties to the Contract to ensure
that all legal formalities necessary to give effect to the Contract are completed.
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Remedies

Choice

The PARTIES agree, subject to the dispute resolution provisions of this Agreement, that
remedies for breach of the Agreement may include injunctive relief, specific performance,
compensatory damages and such other remedies as are available in equity or at law and that
the Agreement shall not be construed to exclude any such remedies.

No Restrictions

Nothing in the Contract shall be construed so as to limit the remedies that a PARTY may have
as a result of any Default by the other PARTY.

Limitation

The Contractor's liability action shall lapse in respect of apparent defects or deficiencies in
the Work one year after acceptance.

The same action subsists for hidden defects for ten years from final acceptance for the whole
of the Work;

All other actions arising from a breach of this Contract may not be commenced by a PARTY
after the lapse of THREE YEARS from the date on which the events giving rise to such claim
occur [or come to the knowledge of the aggrieved PARTY] [or take place regardless of
whether the PARTY knows or ought to know].

Copyright

Copyright in the design and drawings prepared by or on behalf of the CONTRACTOR shall
belong to the CONTRACTOR or other professionals who prepared them.

Claims
Owner's waiver of claims

The OWNER, from the date of the final payment certificate, explicitly waives all claims
against the CONTRACTOR, all other professionals, all Subcontractors and all Suppliers, as
well as their agents and employees, and releases them from any and all claims which may be
brought against them, including, without limitation, those which may arise from breach of
contract by the CONTRACTOR, all other professionals, all Subcontractors, or from their
negligence, with the exception of one or more of the following claims :

a)  those made in writing before the date of the final payment certificate and not yet settled;
b) those arising from the fact that the ENTREPRENEUR has brought or introduced
dangerous substances and materials to the site of the Work after the commencement of

the Work.

¢) Those arising from the Obligations of the Administration
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Waiver by the ENTREPRENEUR of any claim

The CONTRACTOR, from the date of the final payment certificate, explicitly waives any
claim against the OWNER and releases the OWNER from any claim, including, but not
limited to, those which may arise from breach of contract by the OWNER, or from the
OWNER's negligence, except :

a) those made in writing before the CONTRACTOR submits an application for final
payment and not yet settled;

b) those arising under the preceding sections of this Contract.
Language

The Drawings, instruction manuals and all other Contract Documents shall be in the French
language.

GENERAL PROVISIONS

Notices

Notices or other communications given under the Contract shall be given in writing, by hand
delivery or by registered post, pre-paid post, request for acknowledgement of receipt or "next
day" delivery service, addressed to the other PARTY as follows:

If to the CONTRACTOR :

............................ (Name)
............................ (Address)
............................ (City, Country)
............................ (Telephone number)
............................ (Fax number)
............................ (Email address)

If to CONTRACTOR :

............................ (Name)

............................ (Address)
............................ (City, Province, Postcode)
............................ (Telephone number)
............................ (Fax number)
............................ (Email)

Any notice or other communication given under the Contract shall be deemed to have been
received at the earliest of the following events: FIVE (5) working days after the day on which
it was sent or upon receipt as evidenced by the postal service's acknowledgement card. If it
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is delivered by hand or by "next day" courier service, it is deemed to have been received at
the time of receipt.

Dispute resolution

Mediation

If the dispute cannot be resolved by good faith negotiation between the PARTIES within a
reasonable period of time, the PARTIES agree to submit their dispute to mediation between
the CONTRACTOR and the CONTRACTOR [the disputing PARTIES] in accordance with
the rules set out in the FIDIC Silver Book Turnkey Contract Conditions (First Edition
1999).

Any mediated settlement of such dispute by the PARTIES shall be documented in writing. If
such settlement modifies the terms of the Contract, such modification must be documented in
writing signed by both PARTIES and attached to the Contract.

Arbitration

If the dispute cannot be resolved by mediation within THIRTY (30) days of the
commencement of the mediation process, any claim arising out of the Contract which is
disputed shall be submitted to arbitration by the International Chamber of Commerce in Paris,
to the exclusion of the ordinary courts, in accordance with the procedure set out below.

Notice

Any PARTY to the Contract having a claim, dispute or disagreement to be asserted, must
send to the other PARTY a written notice (hereinafter referred to as the "notice of
arbitration"), including the following elements :

i) areasonably detailed description of the claim, dispute or difference to be arbitrated; and

i)  the name, address and occupation of the proposed arbitrator, either as sole arbitrator or,
if applicable, as a member of the panel of THREE (3) arbitrators.

Response

The other PARTY shall, within TEN (10) days of receipt of the notice of arbitration, send to
the requesting PARTY a notice confirming the choice of the suggested arbitrator or, failing
that, the name, address and occupation of the person proposed as second arbitrator. If the
other PARTY fails to contest in writing the selection of the arbitrator proposed by the
requesting PARTY and to provide the requesting PARTY with the identity of the second
arbitrator within the aforementioned time limit, it shall be deemed to have accepted the
selection of the proposed arbitrator, who shall act alone.

Appointment of a third arbitrator
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If a second arbitrator has been appointed in accordance with the foregoing provisions, the
TWO (2) arbitrators so appointed shall, within TEN (10) days of the appointment of the
second arbitrator, appoint a third arbitrator, who shall chair the meetings of the Arbitration
Committee. If the first TWO (2) arbitrators fail to select the third arbitrator within the
aforementioned time limit, or if the first TWO (2) arbitrators fail to agree on the selection of
the third arbitrator within the aforementioned time limit, the selection of the third arbitrator
shall be referred to the court having jurisdiction to make such appointment, at the request of
the most diligent PARTY.

Hearing

The hearing of the PARTIES to the dispute must take place within TWENTY (20) days
following receipt of the notice of arbitration (if a second arbitrator has not been appointed in
accordance with the foregoing provisions), or within TEN (10) days following the
appointment of the third arbitrator, as the case may be. The decision of the arbitrator(s) must
be rendered in writing and communicated to the PARTIES no later than FIFTEEN (15) days
following the hearing of the PARTIES. Any decision so rendered shall be final and
conclusive and, upon certification by the court, enforceable against the PARTIES. The costs
of the arbitration shall be borne entirely by the unsuccessful Party, unless the arbitrator(s)
decide(s) otherwise.

Powers of Arbitrators

For the purposes of any arbitration under this section, the sole arbitrator or, as the case may
be, the arbitration tribunal shall have all the powers of a court of general jurisdiction, except
those powers which are exclusively reserved to such a court;

Election

The PARTIES agree, in respect of any claim or legal proceeding on any ground whatsoever
relating to the Contract, to elect as their jurisdiction ................... (insert name of jurisdiction)
as the proper place for the hearing of such claim or legal proceeding to the exclusion of any
other judicial district which may have jurisdiction over such dispute as prescribed by the Act.

Copies

The Contract may be signed in several copies, each of which constitutes an original.
However, these copies form a single document.

This section formalises the common practice of having several copies of a contract signed
and leaving copies with the parties, so that each of them has an original.

Amendments

Mutual agreement
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The Contract may be amended at any time by mutual agreement of the PARTIES. However,
any amendment must be in writing and signed by each of the PARTIES to the Contract. It is
deemed to take effect on the day it is recorded in a writing duly signed by the PARTIES. After
the Contract has been signed, all changes to the plans and specifications must be the subject
of a Change Order signed by each of the PARTIES.

CONTRACTOR's Right

The CONTRACTOR may, without invalidating the Contract, make minor changes to the
Work, without a Change Order, which are compatible with the intention of the Contract
Documents, and must inform the CONTRACTOR in writing. Such changes to the Work shall
not entail any change to the Contract Price or the Contract Performance Period.

Non-waiver

The silence, negligence or delay of a PARTY in exercising a right or remedy provided for
herein shall not, under any circumstances, be interpreted or understood as a waiver of its rights
and remedies by the said PARTY the latter may avail itself thereof as long as the conventional
or legal prescription provided for the exercise of such right or remedy has not expired.

Electronic transmission

The PARTIES agree that the Contract may be transmitted by fax, e-mail or other similar
means of communication. The PARTIES further agree that facsimile reproductions of
signatures, electronic signatures or other similar means of authentication shall be treated as
originals, provided that each such Party shall, upon request, immediately provide each of the
other PARTIES with a copy of the Agreement bearing an original signature.

TERMINATION OF THE AGREEMENT

Termination initiated by the CONTRACTOR
Bankruptcy or insolvency

If the CONTRACTOR is declared bankrupt or if, by reason of his insolvency, he makes a
general assignment of his property for the benefit of his creditors or a receiver is assigned to
him, the OWNER may, without prejudice to any other right or remedy he may have, revoke
the CONTRACTOR's right to continue performance of the Work, by notice in writing to the
CONTRACTOR or to the receiver or trustee in bankruptcy.

Failure to perform
If the CONTRACTOR fails to perform the Works in a proper manner, or in any other way

seriously fails to comply with the requirements of the Contract the OWNER may, without
prejudice to any other rights or remedies he may have, notify the CONTRACTOR in writing
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that he is in breach of his contractual obligations and require him to remedy such default
within FIVE (5) Working Days from the date of receipt of the notice.

Correction of the default

If he is unable to remedy the default within the specified FIVE (5) Working Days, the
CONTRACTOR shall be deemed to have complied with the instructions of the OWNER if
he complies with the following three conditions:

a)  he begins to remedy the fault within the specified time;

b)  he provides the OWNER with an acceptable schedule for carrying out the correction;
c) it completely remedies the failure in accordance with that schedule.

Options

If the CONTRACTOR fails to remedy the failure within the time specified or subsequently
agreed, the OWNER may, without prejudice to any right or remedy he may have :

a) correct the default and deduct the cost thereof from any payment then due or
subsequently due to the CONTRACTOR;

b) revoke the CONTRACTOR's right to continue performance of the Works in whole or
in part, or terminate the Contract.

Prerogatives

If, in accordance with this section, the OWNER revokes the CONTRACTOR's right to
continue the performance of the Work, he has the right :

a) to take possession of the Work and Products, to use the Construction Documents,
Machinery and construction equipment and, subject to the rights of third parties, to
complete the Work in such manner as it sees fit, but without undue cost or delay;

b)  withhold any further payment due to the CONTRACTOR until a final payment
certificate is issued;

c) todebit the CONTRACTOR with the amount by which the total expenditure necessary
to complete the Work, including a reasonable allowance to cover the cost of corrections
required to the work carried out by the CONTRACTOR, exceeds the unpaid balance of
the Contract Price. If such total expenditure necessary to complete the Work is less than
the unpaid balance, the OWNER shall pay the difference to the CONTRACTOR;

d) to debit the CONTRACTOR, at the end of the guarantee period, with the amount by
which the cost of the corrections to this work exceeds the allowance provided for these
corrections. If the cost of the corrections is less than the planned allowance, the
OWNER must pay the difference to the CONTRACTOR.
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The CONTRACTOR's contractual obligations with regard to the quality, correction and
guarantee of the work carried out by him up to the time of termination of the Contract remain
valid after the date of such termination.

Suspension or termination

Notice

The OWNER may, if conditions arise that make it necessary, for reasons other than those
indicated in this section, suspend the performance of the Work or terminate the Contract, by
written notice to the CONTRACTOR, indicating the reason for its decision and the probable
duration of the suspension.

Such suspension or termination shall take effect in the manner stated in the notice and without
prejudice to any claims which either of the PARTIES may have against the other.

Duties of CONTRACTOR

The CONTRACTOR shall, upon receiving notice of suspension of work or termination from
the OWNER, suspend its Activities as promptly as reasonably practicable, except for those
which, in the CONTRACTOR's opinion, are necessary for the safety of personnel and the
preservation of the Work, materials or site. Subject to any instructions that may be contained
in the notice, it must cease ordering materials and other goods and make all reasonable efforts
to delay the delivery of orders made and, in the event of termination, cancel them on the best
possible terms.

Prohibition

During the period of suspension, the CONTRACTOR must not remove from the site any part
of the Work, or any Product or material without the authorisation of the CONTRACTOR.

Resumption of work
If the period of suspension does not exceed THIRTY (30) days, the CONTRACTOR shall, at

the end of the period, resume performance of the Works in accordance with the Contract
Documents.

Contract Price

If the suspension is not attributable to an act or omission of the CONTRACTOR, the Contract
Price and the Contract Time shall be adjusted.

If, after the period of THIRTY (30) days from the date of the notice of suspension of work,
the OWNER and the CONTRACTOR agree to resume work and complete the Work, the

CONTRACTOR shall resume work and complete the Work in accordance with the terms
agreed with the OWNER.

Termination initiated by the CONTRACTOR

Bankruptcy or insolvency
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If the CONTRACTOR is declared bankrupt or, by reason of its insolvency, makes a general
assignment of its assets for the benefit of its creditors or a receiver is appointed, the
CONTRACTOR may, without prejudice to any other right or remedy it may have, terminate
the Contract by notice in writing to the CONTRACTOR or to the receiver or trustee in
bankruptcy.

Suspension or delay

If the work is suspended or delayed in any way for a period of THIRTY (30) days or more
under the direction of the CONTRACTOR pursuant to an order of a court or other competent
public authority, and provided that such order has not been issued as a result of any action or
fault of the CONTRACTOR or any person employed or engaged directly or indirectly by it,
the CONTRACTOR may, without prejudice to any other right or remedy it may have,
terminate the Contract by giving written notice to the OWNER.

Failure to perform

The CONTRACTOR may notify the OWNER in writing that the OWNER is in default of its
contractual obligations, where any of the following events occur:

a)  the OWNER fails, when requested to do so by the CONTRACTOR, to provide evidence
reasonably demonstrating that he has made the financial arrangements that will enable
him to fulfil his contractual obligations;

b) the OWNER fails to pay the CONTRACTOR an amount due under the Contract or
awarded by arbitration or by a court;

c) the OWNER has made an assignment of the Contract without the CONTRACTOR's
consent, when such consent is required,

d) the OWNER persists in disregarding reasonable notices or requests for information or
instructions made to him by the CONTRACTOR, or materially fails to comply with any
other requirements of the Contract.

In the written notice referred to in this Section, the CONTRACTOR shall give notice to the
OWNER that unless he remedies the default within FIVE (5) Working Days after receipt of
such notice, the CONTRACTOR may, without prejudice to any other right or remedy he may
have, suspend the Work or terminate the Contract.

Amounts due

If the CONTRACTOR terminates the Contract in the above circumstances, he shall be entitled
to payment for the whole of the completed part of the Work, including a reasonable profit,
together with compensation for any loss suffered to the Products, construction equipment and
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machinery and for any other damage he may have suffered as a result of the termination of
the Contract.

Survival

The termination of the Contract does not terminate any provision of the Contract which,
implicitly or explicitly, must remain in force despite its termination.

ENTRY INTO FORCE

The Contract comes into force after all conditions precedent have been lifted, after publication
of the notice of award of the contract to the CONTRACTOR by the OWNER in the absence
of disputes brought before the non-judicial dispute resolution body and subject to compliance
with the conditions precedent linked to the mobilisation of the financing.

DURATION

Completion of the Work

The Contract remains in force until completion of the Work.

Extended

Survival

The termination of the Contract does not terminate any provision of the Contract which,
implicitly or explicitly, must remain in force despite the termination of the Contract.

Guarantees

The CONTRACTOR's obligations under this Contract with respect to the quality, remedies
and warranty of the work performed by the CONTRACTOR shall survive the termination of
the Contract.

SCOPE

The Contract shall be binding upon and inure to the benefit of the PARTIES and their Legal
Representatives.

THE PARTIES SHALL BE DEEMED TO HAVE SIGNED THE CONTRACT RESPECTIVELY AT THE
TIME THE TENDER IS SUBMITTED AS REGARDS THE CONTRACTOR AND, AS REGARDS THE
PROJECT OWNER, AT THE TIME THE SELECTION NOTICE IS ISSUED BY THE LATTER.
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THE PROJECT OWNER

THE CONTRACTOR
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Section VI. Annexes to the contract
APPENDIX A - EXCERPT FROM THE PROJECT OWNER'S RESOLUTION
IT IS RESOLVED :
THAT the Company/Société enter into a construction contract (turnkey) with ...........cccoceveeneenen. (name of
contractor) and ............cceeveneenen. (name of professional), whereby they undertake to ...........c.ccovevveennnns
THAT M. oo, , President of the Company/Société, be authorized to sign, for and on behalf

of the Company/Société, the aforementioned contract, as well as any ancillary, necessary or useful
document, in order to give effect to this resolution.

I certify that the foregoing is a true copy of a resolution
passed by the sole director [or directors] of
e "odated e, 20..., 1n
accordance with the law, the constating documents and the
by-laws governing this Company/Société and that,
moreover, this resolution is presently in full force and
effect and has not been amended, repealed or modified in
any way.
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APPENDIX B - EXTRACT FROM CONTRACTOR'S RESOLUTION

BE IT HEREBY RESOLVED:

THAT the Company/Société enter into a construction contract (turnkey) with ...........cccccveeennee. (name of

the project owner) and ............ccccveunne.

(name of the professional), under which the latter undertake to

THAT M. oo, , President of the Company, be authorized to sign, for and in the name of the
Company, the aforementioned contract, as well as any ancillary, necessary or useful document, in order to

give effect to this resolution.

I certify that the foregoing is a true and correct copy of a
resolution passed by the sole director [or directors] of
e " dated ..o 20..., in
accordance with the law, the constating documents and the
by-laws governing this Company/Société and that,
moreover, this resolution is presently in full force and
effect and has not been amended, repealed or modified in
any way.
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A)

B)

0O

D)

E)

SCHEDULE C - Insurance
General Liability Insurance

General liability insurance must be taken out jointly in the name of the CONTRACTOR, the
OWNER and the other professionals, with an aggregate limit of at least .............. per occurrence
and a deductible for property damage not to exceed. Civil liability cover for risks relating to
completed works must be maintained in force continuously from the start of the Work until a period
of TWO (2) years following Substantial Performance of the Work.

Professional Civil Liability Insurance

The CONTRACTOR shall ensure that the professionals providing the design services all hold
professional indemnity insurance with limits of at least ................. (Insert amount) per claim with
an aggregate limit of at least ................. (Insert amount). Professionals found at fault must pay the
excess. The policy shall be maintained in force continuously from the commencement of the Work
until a period of TWO (2) years following Substantial Performance of the Work.

Motor Liability Insurance

Motor liability insurance is for bodily injury, including death, and property damage, and shall cover
all registered vehicles owned or leased by the CONTRACTOR. The policy limits are a minimum
Of oo (Insert amount) per occurrence for all damages. If the policy is issued pursuant to a
government motor insurance scheme, the CONTRACTOR shall confirm to the CONTRACTOR
that all automobiles registered in the CONTRACTOR's name are covered.

Property Insurance

All risk" property insurance must be taken out jointly in the name of the CONTRACTOR, the
OWNER, other professionals and all Sub-Contractors. The insurance must cover at least the sum
of the Contract Price and the full value of the Products which are supplied by the CONTRACTOR
to be incorporated into the Work. The excess must not exceed ................. (Insert amount).

Contractor's Equipment Insurance

The CONTRACTOR's equipment insurance, covering construction machinery and equipment used
by the CONTRACTOR for the execution of the Work, including insurance against breakage of
boilers and temporary pressure vessels, must be established on terms acceptable to the
CONTRACTOR and must not allow subrogated recourse on the part of the insurer against the
CONTRACTOR. If the CONTRACTOR can present satisfactory proof of his financial capacity to
insure himself, the OWNER agrees to exempt him from the requirement to provide insurance
covering his equipment.

AAO-Building of EBID's official residence



	INTERPRETATION
	Final Acceptance
	Activities
	Invitation to Tender
	Monetary Allocations
	Event of Default
	Change of Control
	Charge
	Contract
	Specification
	Project Manager
	Change Directive
	Tender Documents
	Construction Documents
	Schedule
	Equipment
	Completion
	Substantial Performance
	Force Majeure
	Tender Form
	Supplier
	Confidential Information
	Act
	Default
	Materials
	Best Effort
	Change Order
	Work
	PARTY
	Contract Price
	Product
	Project
	Intellectual Property
	Legal Representatives
	Subcontractor
	Jurisdiction
	Non-conformity
	Severability
	Alternative provision


	General
	Cumulation
	Dates and deadlines
	In force
	Calculation
	Extensions

	Financial references
	References
	Gender and number
	Titles
	Knowledge
	Acceptance
	Technical terms


	SUBJECT
	Award
	Conditions
	Required by the CONTRACTOR
	Required by the CONTRACTOR
	Choice


	COUNTERPART
	Contract price
	Amount
	Total compensation

	Adjustments
	Resulting from the CONTRACTOR
	Resulting from a change to the Work
	Basis
	Calculation of increase or reduction
	Additions and deletions

	Resulting from a change of Subcontractor or Supplier
	Resulting from a variation in fees
	Resulting from the Monetary Allocations being exceeded
	Resulting from expenditure under the Contingency Allocation


	TERMS OF PAYMENT
	Instalments
	Request for payment
	Formalities
	Valuation
	Supporting documents
	Declaration

	Payment

	Monetary Allocations
	Contingency allowance
	Review and response


	SECURITY
	In favour of the CONTRACTOR

	MUTUAL CERTIFICATIONS
	Status
	Capacity
	Binding effect
	Commission
	Essential Stipulations
	Disclosure

	Representations by the Employer
	Contractor's representations and warranties
	Insurance
	Labour disputes
	Establishment
	Resources
	Permits
	Disclosure

	RECIPROCAL OBLIGATIONS
	Confidential information
	Undertaking
	Termination of the Agreement

	Compensation
	"Loss
	Scope
	Procedure
	Excess
	Limitation


	OBLIGATIONS OF THE PROJECT OWNER
	Access to site
	Permits
	Easements and rights of way
	Collaboration
	Project Manager
	Designation
	Authority
	Availability
	Restriction

	Work outside the Contract
	Construction Documents
	Examination
	No Waiver
	Decision
	Revision

	Final Acceptance
	Certificate
	Deemed performance
	Refusal

	Deadlines
	Execution of the Work
	Change of Subcontractor or Supplier
	Order
	Uncontrollable Circumstances

	Subcontractors and Suppliers
	Approval
	Deemed Approval
	Non-responsibility

	Changes to the Work
	Owner's rights
	Change Orders
	Change Directive

	Financial Capacity
	Dangerous Goods
	Deemed
	Inspection and disclosure
	Prevention against exposure
	Disposal or Neutralisation
	Responsibility

	Suspension
	Notice
	Termination

	Inspection
	Safety measures
	Rejection of the Work

	Warranties
	Compensation
	Intellectual property rights

	OBLIGATIONS OF THE CONTRACTOR
	Time for Performance
	Undertaking
	Construction Period
	Preparation of the Schedule
	Extension
	Change to the Works
	Uncontrollable Circumstances
	Change of Sub-Contractor or Supplier

	Penalty clause

	Best Effort
	Cooperation
	Inspection of the work
	Access
	Tests
	Delivery
	Recovery
	Correction

	Project Management
	Control
	Sole responsibility
	Reports
	Quality control
	Management of the Works

	Construction Documents
	Delivery
	Differences
	Sequence
	Status

	Work outside the Contract
	Work accidents
	Subcontracting
	Commitments
	Prior disclosure
	Opposition
	Price Adjustment
	Reservation
	Proportion

	Products
	Labour
	Access to documents on site
	Use of the Work
	Cuttings and Repairs
	Cleaning
	Signature and signs
	Signature
	Sign

	Protection of persons and property
	Scope
	Repairs

	Dangerous Goods
	Liability
	Delay caused
	Independent Expert

	Change Order or Change Directive
	Suspension
	Interruption
	Prohibition on moving the Products
	Completion

	Compliance
	Good workmanship
	Permits
	Notice
	Liability

	Complete performance
	List of deficiencies
	Certificate
	CONTRACTOR's obligations

	Final Acceptance
	Occurrence

	Intellectual Property
	Insurance
	Beneficiaries
	Respective Interests
	Restoration of the Work

	Proof of insurance
	Failure to provide insurance
	Failure to maintain
	No execution of the Work

	Use of the Work
	Notice to insurers
	Excess

	Indemnification
	Commitment
	Conditions
	Limit

	Warranties
	Duration
	Exclusions
	Only warranties
	Correction
	Manufacturers


	SPECIAL PROVISIONS
	Assignment
	Prohibition
	Not enforceable
	Exception

	Force majeure
	Exclusion of liability
	Taking adequate measures
	Right of other PARTY

	Relationship between the PARTIES
	Independent Contractors
	Control
	No Authority

	Full Performance
	Remedies
	Choice
	No Restrictions

	Limitation
	Copyright
	Claims
	Owner's waiver of claims
	Waiver by the ENTREPRENEUR of any claim

	Language

	GENERAL PROVISIONS
	Notices
	Dispute resolution
	Mediation
	Arbitration
	Notice
	Response
	Appointment of a third arbitrator
	Hearing
	Powers of Arbitrators


	Election
	Copies
	Amendments
	Mutual agreement
	CONTRACTOR's Right

	Non-waiver
	Electronic transmission

	TERMINATION OF THE AGREEMENT
	Termination initiated by the CONTRACTOR
	Bankruptcy or insolvency
	Failure to perform
	Correction of the default
	Options
	Prerogatives
	Suspension or termination
	Notice
	Duties of CONTRACTOR
	Prohibition
	Resumption of work
	Contract Price


	Termination initiated by the CONTRACTOR
	Bankruptcy or insolvency
	Suspension or delay
	Failure to perform
	Amounts due

	Survival

	ENTRY INTO FORCE
	DURATION
	Completion of the Work
	Extended
	Survival

	Guarantees

	SCOPE

