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INTRODUCTION

This ‘Standard Bidding Document (SBD) has been prepared with a view to forming Framework
Agreements (FA) for the procurement of Provision of Tyre Fltmg, Wheel balancing and Alignment
by one or more procuring entities with one or more suppliers with or without second-stage competition.

All stages-of the procurement. utp-to  the award -of the:framework agreement, the contracts to be
concluded under it (call-offs) and the performance of both shall be governed by Public Procurement
and Disposal of Public Assets Act [Chapter 22:23] (No. 5/2017), hereinafter referred to as the “Act” or
“PPDPA Act”, and the Public Procurement and Disposal of Public Assets (General) Regulations, 2018
(Statutory Instrument 5 0f 2018, as. amended) hereinafier referred to as the “Regulations”, as well as
other- app_l_l_cabl_e legislation of Zimbabwe.

The franiework agreement will be formed through competitive ot restrictive bidding organized for this
purpose, according to section 30(3) (a) of the PPDPA Act. All confracts based on the framework
agreement shall be awarded in accordance with the procedures set-forth in framework agreement, in
accordance with section 30(3) (b) of the PPDPA Act. '

Standard Bidding Document for the- Supply, Delivery, Fitting of Tyres, Wheel

‘Procurement of Balancing and Alignment

Procurement Reference No. FA04/2024

Date of Issue 10 May 2024

Lead Procuring Entity / Procuring Entity / Ziimbabwe Revenue Authority

Responsible Contracting Entity 10" Floor, ZB Centre, 59 Kwame Nkrumah
Avenue, Harare |
0242706 565

procurement(@zimra.co.zw

https://www.zimra.co.zw

Procuring Entity entitled to award Call-Off | Zimbabwe Revenue Authority (ZIMRA)
Contracts under the FA 10" Floor, ZB Centre; 59 Kwame Nkrumah
Avenue, Harare
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SECTION 1 — BIDDING PROCEDURES

The tules contained in this section govern the procedures: for the formation of an Open Framework.
Agreement (FA) for the Provision of Tyre Fitting, wheel balancing and Alignment to be carfied out by
Zimbabwe Revenue Authotity (ZIMRA)

Referénces:

References to the Act are to the Public:Procurement and Disposal of Public Assets Act [Chapter22:23]
and references to the Regulations are to. the Public Procurement and Disposal of Public Assets
(General) Regulations (Statutory Instrument No. 5 of 2018, as aimended). The terms and requirements.
in the Act and Regulations govern the submission of Bids and should be read by all Bidders.

1.1.Scope of Bid

The Procuring Entity issues this Bidding Document (BD) as part of the Primary Procurement process
for the acquisition of Provision of motor vehicle service and repairs through an Open Framework
Agreement (FA). 1o be .concluded with. the siuccessful Bidder(s), as defined in-Sections 5 and 6 -
(Procuring Entity Forms). The name and identification of this Bidding Document (BD) are further
specified in Section 2 — Bid Data Sheet (BDS). '

1.2.Definitions
Throughout this Bidding Document (BD):

a) “Inwriting” means communicated in written form (e.g, by mail, ¢-mail, including if specified
in the BDS, distributed ot received through the electronic-procurement systém used by the Lead
Procuring Entity / Procuring Entity) with proof of receipt;

b) “Day” means calendar day; OR (from the Act) “day” means a day of the week other than a
Saturday, Sunday or public holiday;

¢} “Call-off Contract” means a contract awarded, under a Framework Agreement, with or without
a Secondary Procurement procéss, for the supply of Goods;

d) “Delivery Period” is the specified period from the date of formation of a Call-off Contract for
delivery of the Goods, as per the applicable Incoterms;

€) “Framework dgreement (FA)” means an agreement between a Procuring Entity and a Bidder
(or Bidders consisting of two or more competing suppliers of the procurement requirement) to
establish the terms and conditions: governing procurement coniracts {¢all-offs) to be awarded
during a period, in particular with regard to price ‘and, where appropriate, the quantities
envisaged; '

fy “Closed Framework Agreement” means a Framework Agreement where the Procuting Entity
cannot or a new firm(s) cannot conclude Framework Agreement(s) during the Term of the
Framework Agreement;

g) “Open Framework Agreement” means a Framework Agreement is where the Procuring Entity
can.or an interested new firm(s) can conclude Framework'Agreemen't(s') during the Term of the

 Framework Agreement;

h} “Goods™ means all goods, materials, or items that the Supplier, as defined hereinatter,. is
required to supply to a Purchiaser, as defined hereinafter, under a Call-off Contract placed under
a Framework Agreement. Details of ‘such Goods are set out. in Section 4 — Statement of
Requirements, of this BD, in the Framex rkAgre{nent and particularly described in the Call-
off Contract; Y AU ;-%}\

RS S \~7"f}-
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i)

k)

k)

D

t)

“Lead procuring entity” means a Procuring Entity that-conducts the procurement on behalf of
other procuring entities under an arrangement referred to in section 19 of the Act. The Lead
proz‘:ziring entity may act as Purchaser or as mere Responsible-Contracting Entity, as defined
hereinafter and in the Framework Agreement;

“Multi-Purchaser or Multi-User Framework Agréement” means a Framework Agreement
where there is'more than one Purchaser, as defined hereinafter, permitted to purchase through
a Call-off Contract;

“Mm‘n-Suppher Framework Agreement” means a Framework Agreement where morethan one
Bidder (Supplier) concludes a Framework Agreement for the supply of éach ifem/Lot;
“Primary Procurement” means the procurement process that results in concluding a E ramework
Agreement(s) with a successful Bidder(s), as described in this BD;

“Procuring Entity” means the entity, as defined in section 2(1) of the Act, that undertakes the

Primary Procurement process and concludes the Framework Agreemert(s). The same term is
also used to'reférto the Pirchaser under the Call-Off Contracts that result from the FA;
“Purchaser”, as. specified in this BD, means the procuring entity(ies) that is/are permitted to
purchase Goods from a Supplier under a Call-off Contract awarded through a Framework
Agreement;
“Responsible Contracting Entity” when named in the Framewotk Agreement, is a party to the
Framework Agreement, but only in its capacity to:conclude the Framework Agreement(s) with
successful Suppliers, and, as the entity responsible for managing and administerihg the
Framework Agreement, on behalf of the Purchaser or Purchasers once it has been concluded..
A Responsible Contiacting Eritity is hot 4 Purchiaser under the Framework Agreement;

“Secondary Procurement” means the process described in the Framework Agreement and
followed by a Purchaser 1o select a FA Supplier, and award a Call-off Contract for the supply
of Goods; _
“Single-Purchaser/Single User Framevwork Agreement” means a Framework Agreement where.
there is only one Purchaser:;

“Single-Supplier Framework Agreement” means a Framework Agreement where only one
Bidder (Supplier) concludes a Framework Agreement for the supply of each item/Lot;
“Supplier” means a Bidder that has coneluded a Framework Agreement through the: Primary’
Procurement-process and-may be considered for the award of a Call-off Contract, to deliver the
Goods as and when required. A.Supplier may also. be referred to as a “F4 Suppher

“Ternr” means the duration of a Framework Agreement starting on the Commencement Date.
‘Where applicable, it includes any extension(s) to the initial Term, if peimitted under the Act
and Regulations and if agreed among the parties to the Framework Agreement.

1.3.Corrupt practices

1.3.1.

The Government of Zimbabwe requires that Procuring Entities, as well as Bidders and
Contractors, observe the highest standard of ethics during the procurement and execution of
contracts. In pursuit of this policy:

a) the Procuring Entity will reject a recommendation for award if it determines that the
Bidder recommended for award has, directly or through an agent, engaged i cor rupt,
fraudulent, ¢ollusive or coercive practices in competing for the Contract or been
declared ineligible to be awarded-a procurernent contract under section 99 of the Act;

b) the Authority may under section 72 (6) of the Act impose the sanctions under section
74 (1) of the Regulations; and

¢) any conflict of interest on t’hg..p_,_ of the- &@er must be declared.
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1.3:2. The Lead procuring Entity, the Procuring Entity or the Responsible Contracting: Entity, as
applicable; shall have.the right to-incorporate into the Bidding Documents.and the Contracts a
provision that obligates the- Bidders and/or their agents (whether. declared or not),
subcontractors, sub-consultants, service: providers, suppliers; and their personnel, to permit the
Procuring Entities to inspect all accounts, records and other documents relating to any, Bid

_submission, Primary: Procurement process, Framework Agreement performance; Secondaty
Procurement process, and/or Call-off Contract performance. (in the case of award of a Call-off
Contract), and to have them audited. by audltors appointed by the relevant Procuring Entity.

1 4 Eligible Bldders

In accordance with section 28 of the Act, to be eligible to partlclpate in public procurement and to be

qualified for the proposed contiact; Bidders-are required to.meet the criteria described below. They
must provide any available documentation and certify their eligibility in.the Bidding Forms.as per
Section 3 of this BD.

1.4.1. To be eligible, Blidde_r_s must: -

a)
b)

-

| d)

£)
h)

have the legal capacity to enter into the procurement contract;

ot be insolvent, in receivership, bankrupt or being wound up, not have had business

activities suspended and not be the subject of legal proceedings for any of these

' c1rcumstances

have fulfilled their obligations to pay taxes, duties and rates and social security

contributions for which they are liable in Zimbabwe, ‘togethier with any contributions or

payments due under-the National Social Security Authority Act [Chapter 17:04];

not have, neither they-norany of their officets, in the five years unmedlately preceding

the initiation of the procurement proceedings:

(i) been convicted in any country of an offence related to their professional conduct
or the making of false statements or- misrepresentations as to their qualifications;
or :

(ii) been censured or subjected to any penalty in any country followmg d1501plmary
proceedings arising out of any cenduct involving the making of false statements
or misrepresentations;

not have a conflict of interest in relation to this procurement requirement;

not be debarred from participation in public procurement under sécfion 72 (6) of the Act

and section 74(1) (), (d) or (e) of the Regulations or declared ineligible undersection

99 of the Act;.

have the nationality of an eligible country as.specified in the Special Conditions of Call-

off Contraet; and

have been registered with the Authonty as a Suppher and have paid the applicable

SupplierRegistration Fee set out in Part [II of the Fifth Schiedule to the Regulations,

Bidders must prove their continued eligibility throughout the phases of primary and

secondary procurement in accordance with the requirements of the Procuring

Entity(ies).

1.4.2. Participation in this bidding procedure is. open to Zimbabwean bidders.
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1.4.3.

1.44.

1.4.5.

A Bidder may be.a firmthat is a private entity or any combination of such entities in the form
of a joint venture (JV) under an existing agreement or with the infent to enter into such an
agreement supported by a letter of intent. In the case of a joint venture, all members shall be
jomﬂy and seve1a11y hable for the executmn of any Call-off Contract(s) awalded under the
shall nqmm_ate a Representatlve_ who sh_al_l.h_ave the authority to conduct all busmess for _au_d on
behalf of all the members of the JV during the Bidding process and, in the event the JV is
‘awarded a Call-off Contract under the. Framework Agreement, during -contract execution.
Unless specified in the BI, there is no limit on the mimber of menibers ina JV.

A Bidder shé_l.ll not have a.conflict of interest. Any Bidder found. to have a conflict of iht_erest
shall be disqualified. A Bidder may be considered to have a conflict of interest for the purpose
of this Bidding process, if the Bidder:

a) directly or.indirectly controls, is controlled by oris under commion control with another
Bidder; or
b) receives or has. recewed any direct or mdlrecl sub31dy from anothel Bldder or-has the
- same legal representative as another Bidder; or -

. -¢). has.a. re]atlonshlp with another Bidder, directly or through common tlnrd parties; that
puts it in'a position to influence the Bid of another Bidder, or influence the decisions of
the Procuring Entity regarding this Primary Procurement process;

d) -or any of its affiliates participated as a consultant in the preparation of the technical
specifications of the Goods that are the subject of the Bid.

A firm that is a.Bidder (either individually or as.a JV member) shall niot participate in more
than.ope Bid. Such participation shall result.in.the disqualification of all Bids in-which the firm
is'involved. A firm that is not a Bidder-or a JV.member, may participate as a subcontractor in
more than one Bid.

1.5.Eligible Goods

1.5.1.. All the Goods-to be supplied under.a Call-off Contract awarded under the Framework
Agreement must have as their-country of origin an eligible country, as specified in the
Cali-off- Contract..

1.5.2. For purposes of this FA, the term ‘.‘Serv_i_cé’.’ means provision .of tyre fitting, wheel
balancing and alignment, L

1.53. The term “origin” means the country where the Goods have been produced,
manufactured, or processed; or, through manufacture, processing, or assembly, another
cominercially recognized article results that differs substantially in its basic
characieristics from its components.

1.6.Clarification of Bidding Document

1.6.1. Clarification of the bidding document may be requested in wrmng by any Bidder 10 days
from the date of publication and responses to questions/ queries will be made in writing
to all prospective bidders at least 5 days before tender closing and should be sent to
Director PMU, procurement@zimrdg co.zw.
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1.6.2. The Procuring: Entity: will respond in writing to-any request for -clarification -of any
bidding do¢ument, and the responise shall be comimunicated simultaneously to all the
bidders without identifying the bidder that requested the clarification and in a manner
that does not-disclose the identities of the other bidders.

1.6.3. Should the clarification tesult in changes to.the essential elements of the Bidding
document, the Procurmg Entity shall amend the Blddmg document following the
procedure set out in Subsection 1.7 below. -

‘1.7.Amendiiieiit of Bidding Docament

The Procurmg Entity. may modify its blddmg documents at any time before the end of the bidding.
period, but the modification shall be communicated simultaneously-to all the bidders and, where
necessary, the procuring entity shall-éxtend the bidding period to allow bidders to alter their bids to
take the modification into account. : S :

1.8. Preparatlon of bids
1.8. Cost of Blddmg

a) The Bidder shall bear all costs associated with the preparation and submission of ifs Bid, in
relation to thas anary Procurement process (and. if successful -any Secondary: Procurement
process) and the Procuring:Entity, shall notbe responsﬁale or liable for those costs, tegardless
-of the conduct or outcome of the Bidding process.

b} The bidding documents are free of charge and can be obtamed electromcally ﬁ‘om the Intemet
addresses; - . R TS o :
Electronic: Govemment Procurement system (c—GP)

Or via Email to procurement

T, co.zw.
1.8.2. :La'n_guage'of Bid

a) The Bid, as well -as all correspondence and documents: relating to the Bld exchanged by the
Bidder and the Procuting’ Entlty, shall be written'in Enghsh

b) Supporting documents and printed literature that-aré’ patt of the Bid may be in another language
provided they ate accompanied by an accurate translation of the relevant passages into English,

1.8.3. Documcnt_s_ Comprising the Bid

a) Bidders are requested to bid for the supply of the services specified in Section 4 — Statement of
Requirements, by compIetmg and returning the following documentation:

— Leiter of Bid: prepared in accordance with Section 3 — Bidding Forms;
~  Price Schedules: completed in accordance with Section 3 — Bidding Forms;

— Authorization: written confirmation authorizing the. signatory of the Bid to commit the
Bidder;

Lo
IRy ho sEEsC]
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ST UREAMENT /

B e %
Ly sdr FET R?A“t‘“

Page 10 of 67




b)

Qualifications: documentary evidence in accordance with Section 3 — Bidding Forms,
establishing the Bidder’s qualifications to. conclude a Framework Agreement and perform
any Call-off Contract,if awarded; '

Bidder’s Eligibility: documentary ev1dence in. accordance w1th Sectlon 3 Blddmg Forms,

establishing:the Bidder’s eligibility 1o Bid;
Eligibility of sefvices: documentary evidence in aceordance with Section 1.5. establlshmg

‘the eligibility-of the services to be- supplied by the -Bidder;

Conformlty documentary evidence in accordance with Section 3 — Blddlng Forms, that the
service conforms to Section 4 — Statement of Requirements; and

any other document required in this bidding document.

Bids submitted by a Joint Venture (JV) shall include a copy of the Joint Venture Agreement
entered into by all members. Alternatively, a letter of intent to execute a Joint Venture

~ Agreement in the event of a successful Bid shall be signed by all members and submltted
- with the Bid, together witha copy ‘of the proposed agreement.
‘The Bidder shall furtiish in the Tetier 6f Bid information on commissions.and gratuities, if

any; paid or to be paid to agents or any other party relating to this Bid.

Bidders. éii‘e”'éiiso:'r'é’qui'réd to pay the administration fee payable by bidders for bids subject to
prior review by the Special Procurement Oversight Committee in terms of section 54 of the Act
and as set out m Part IV of the. Flfth Schedule to the Regulatlons

This fee is paid directly to the Procurement Regulatory Authority of Zimbabwe (PRAZ) or to the
following account FCA Account (forei gn deposits); :

Payment Instructlons Local Bidders: : :
Bank Name: T "Commermal Bank of Zm1babwe o

Account Name: Procurernent Regulatory Authorlty of Zimbabwe
Account Number: 01 121 064850040
Branch: " Kwame Nkrumah

1.8.4. Letter of Bid and Price Schedules

a) The Letter of Bid and Price Schedules shall be prepared tsing the relevant forms furnished in

Section 3 — Bidding Forms. The forms must be completed without any alterations to the text,
and no substitutes shall be accepted. All blank- spaces shall be filled ‘in with the ‘information

requested;

b)

The bidder shall fill the Price Schedules for the services according to their origin and according
to the types for the provision of Tyre Fitting, Wheel Balancing and Alignment using the forms

in Section 3 — Bidding Forms.

1.8.5. Alternative Bids

Alternative Bids shall not be permitted in this Primary Procurement process,

1.8.6. Bid Prices and Discounts
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a) The prices and unconditional discounts quoted by the Bidder in the Letter of Bid and in the
Price Schediilés shall-conform to. the: requirements specified below.. The Bidder must indicate
the value of taxes and customs duties and. any additional expenses for fransport-to the final
destination-of the Goods as specified in the Price Schedules of Section "-3.--+-.Biddi'n__g -Forms;

b) Bidders shall provide their prices for Goods in the respective Price Schedules:

¢) In quoting prices, the Bidder is free to-use transportation through carriers registered in any
eligible country and similarly may obtain insurance services from any eligible country The:
Bidder shall indicate any unconditional discounts and the methodology for their application in
the Letter of Bid; :

d) For the purpose of Secondary Procurement, the price(s) offered by the Bidder shall be treated
as set outin the ‘Framework Agreement Specific Provisions; : _

e) The terms EXW,-CIP; DDP and other similar terms shall be governed by the rules prescribed
in the current edition of Incoterms, published by the International Chamber of Commerce.

f) Pricesshall be quoted as.specified in-each Price. Schedule included in Section 3 — Bidding.
Forms. The disaggregation of price components is required solely for the purpose of facilitating
the comparison of Bids by:the Procuring Entity. This shall not in-any way limit the Puarchiaser’s
right to award a Call-off contract.on any of the terms offered.

1.8.7. Documents Establishing the Eligibility of the Services

a) To establish the eligibility of the services in accordance with Section . 1.5. Bidders shall
complete the country-of-origin declarations in the Price Schedule Forms, included in Section 3
— Bidding Forms; _

b) To establish the conformity of the Service, the. Bidder shall furnish- as part of its Bid the
documentary evidence. that the Service conform to:the.techni¢al specifications and standards
specified i Section 4 — Statement of Requirements; . = . :

¢) The documentary evidence iay be in the form of printed literature, or-data, and shall consist of
a'detailed item by item description of the essential technical and performance characteristics of
the Service: Goods, demonsttating substantial responsiveness of the Service to the technical
specification, and if applicable, a statement of deviations and exceptions to.the ‘provisions of
Section 4 — Staterent of Requirements..

1.8.8. Validity of Bids

The minimum period for which the Bidder's bid must-réemain valid is.90 days from the deadline for the
submission of bids.

1.8.9. Format and Signing of Bid

a) Bidders shall mark as “CONFIDENTIAL” information in their Bids which is confidential to
their business. This may include proprietary information, trade secrets, or commercial or
financially sensitive information;

b) The original and all copies of the Bid shall be signed by a person duly authorized to sign on
behalf of the Bidder; | |

¢) In case the Bidder is a JV, the Bid shall be signed by an authorized representative of the JV on
behalf of the JV. -
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1.8.10. Number of bids allowed

No Bidder may submit more than one bid, either individually or as a joint venture partner in another
Bid, exeept as a subcontractor. Where the procurement is divided into.lots-and packages, only one Bid
‘can be submitted. A conflict of interest will be deemed to arise if bids are received from morethan.one
Bidder owned, directly or indirectly, by the same person. S

1.9.Submission and opening of bids

1.9.1. Submission of Bids
Bids shall be submitted-electronically on the Electronic Government Procurement (EGP) portal on
Procurement Regulatory Authorify of Zimbabwe (PRAZ) website, no-later than the date and time of
the deadline below. o o - o "
The Bidder must mark their electronic. bid with the Bidder’s name and address and the Procurement
Reference Number.

1.9.2. Submission deadline, address, and acceptance

‘Date of deadline | 7June 2024 Deadline 10:00 Hours Harare time
| | Time: | (GMT +2 hours)

Submission address: | Electronic Government Procurement (EGP) Procurement Regulatory
o Authority of Zimbabwe ( PRAZ) portal” R

Means of acceptance: | Electronic on EGP PRAZ portal

1.9.3. Bid.(_)_penil_l__g
Bid opening will be done electronically on EGP PRAZ, portal

1.10. Withdrawal, amendment, or modification of Bids

A Bidder may withdraw, substitute, or modify its Bid after it has been submitted by sending a written
notice, duly signed by an authorized representative. However, no Bid. may be withidrawn, substituted,
or modified in the interval between the deadline for submission of Bids and the expiration of the period
of Bid validity specified by the Bidder or any extension of that petriod.

1.11. Clarification of bids

1. To assist in the examination, evaluation and comparison of Bids, the Procuring Eniity may, at
its discretion, ask any Bidder for a 'clax‘iﬁ'éaﬁonmoﬁﬁgiﬁﬂmzf fification submitted by a
R RRENEITIIE A - |
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- Bidder in respect:to its- Bid and that is not in-response to:arequest shall not be considered. The
request for clarification.and the response shall be iri writing. No change, including any voluntary
increase ordecrease, in the prices or substance of the Bid shall be sought offered, or permitted,
except to confirm the correction of arithmetic errors. -

2. If a Bidder does not provide clarifications of its Bid by the date and {ime set in the request for
clarification, its.Bid may be rejected in accordance with the discretion of the Procuring Entity.

1.12. .. . Evaluaﬁou-.df. bids
Bids will be 'evalua't_ed. using {he_ followin'g.method'ology:

L. Prehmmary exammatlon to confirm that alf documents required have been provided, to confirm

the eligibility of Bidders in terms-of section 28 (1) of the Regulations and to confirm that the

Bid is administratively compliant in terms of section 28 (2) of the Re gulanons

2. Technical evaluation to determine substantial responsiveress to. the specifications in the
Statement of Requirements;

3. 'Fmancml evaluation and comparison to detérmine the evaluated price of bids and to determine.
the lowest evaluated bid.

Bids failing any stage will be eliminated and not constdered in subsequent stages.
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Bid Submission Sheet |
{Note to Bidders: Complete this form with all ihe requested details and submil it as the first page of your Bid
Altach the compleled Statement of Requirements and any other dociments requested in-Part 1. Ensure that your
Bid is authorised in'the signatuie block below. A sighature and authorisation on this form will confirin that the
terms and conditions of this Bid prevail over any dttachinents. If your Bid is not authorised, it may be rejected.
If the Bidder is aJoint Venture (JV), the Bid must be signed by-an-authorized representative of the JV.on behalf
of the JV, and so as o be.legally binding or all the members as evidenced by a power of attorney signed by their
legally authorized representatives. . :

Bidders must mark ds “CONFIDENTIAL” information in their Bids which is confidential to their business: This
may include proprietary information, trade secrets or contmercial o_r;ﬁnancfaﬂy sensitive information}.

Procurement Reference Number: | |

Subject of Procurement;

Name of Bidder:

Bidder’s Reference Number:

Date of Bid:

We offer to supply t_'he_ itens listed in the attached Statement of Requirements, at the prices indicated on the
attached Price Schedule and in accordance with the terms and conditions stated in’ your Bidding Documént
reforenced above, - ITETK T St T

We confirm that we meet the _cl_ig_ifz__)_i_l:i_l_y' criteria specified _i__n Part I: Procedures of Bidding.

We declare that we are not debarred from bidding and that the-documents we submit are true-and correct.

The validity period of our bid is: ...,...,. {Days} from the date of submission.

We confirm that the prices quoted in the attached Price Schedule are fixed and firm for the duration of the
validity period and will not be subject to revision, variation or adjustment.

Bid Authorised by:.

wr T REVEHLE A
gl DEILUEE A
) e LA
d s ¥ LI
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1.13.
Reéview by the Special Procurement Oversight Committee

Section 54 of the Act provides for review by the Special Procurement Oversight Committee for certain
especially-sensitive or especially valuable contricts. This- procutement is subject to- review by the
Special Procurement Oversight Committee in terms of section 10(5).of'and the Second.Schedule to the -
Regulations, The Bidder shall submit one (1) original of the documents comprising the Bid and clearly
‘mark it “Original.” In addition, the Bidder shall submit two (2) identical copies 6f the Bid, and clearly
mark them “Copy.” In the event of any disctepancy between the original and the copigs, the.contenis
of the bid marked original will alone be.considered. '
1:.14. - Evaluation criteria

The evaluation of the Bids will take into account, in ‘addition to the Bid Price, the following criteria
and methodologies:

Preliminary Examination

Signed bid securing declaration

Signed bid submission sheet

Certificate of Incorporation

CR5 & CRé6.
Valid Current Tax Clearance Certificate.

1
2
3
4 Comprehensive company profile
5
6
7

Valid Proof of PRAZ registration in the relevant category
Tyre Repairs, Wheel Balancing and Alignmenit (STO{}S) :
8 Valid proof of NSSA Registration

10 | Bidders must pay Special Procurement Oversight Committee
(SPOC) fees of USD350.00 in line with S.I. 193 of 2022 for
1 bids subject to review by Special. Procurement ‘Oversight
Cominittee,

11 | At least thiee written trade references (in the form of official
letters from client. companies), for similar work covered.and| ... . . .
successfully completed projecis.

121 Validity period of tender of 90 days (Bidders maust state)

Overall Comment Compliant
| /Not Compliant

e MAY 2004 TogHO

PROTUREMENT
P y
R RTINS

SOy 4380, WA
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.1..15' A e e e iTe_c'hnical :critel:ia

The Technical Specifications contained in Section 4 - Statement of Requirements 'dtj:ta_il..the minimum
specification of the services required. The services offered must meet this speciﬁcation, but no credit
will be given for exceeding the specification. - -

1.16. Domestic Preference

A margin of preference, in accordance with the procedures outlined in Section 29 of the Act and Section
8 of'the Regulations; will apply.

(a) The percentage of preference to be given to domestic providers is. 15%.

(b)  Any additional preference to be given to women-owned businesses 10%.

(c) Eligibility for the margin of preference will be based on the followin g factors _

(d) Documentation required from the Bidder as evidence of eligibility for the margin of preference
is/are: [CRS, CR6, ITF263, PRAZ Registration, NSSA]

1.17. BID SECURITY
No Bid Security is required-in relation to this Primary Procurement process.

1.18. Currency
Bids should be priced in United States Dollars. The currency of evaluation will be United Stafes.
Dollars. Bids in other currencies wiil be converted fo this currency for evaluation purposes only, using
the exchange rates published by the Reserve Bank of Zimbabwe on the date of the submnission deadline,
see hitp://www.rbz.co.zw/. Payment will be made in Zig at the prevailing rate.

1.19. Right to Reject

The Procuring Entity reserve the right to accept or reject any Bids or to cancel the procurement process
and reject all Bids at any time prior to contract award.

1.20. ' Award of Framework Agreement
This is an Open Framework Agreement.
1.20.1. Multi-Supplier Framework Agreement:

The Procuring Entity will conclude Framework Agreements with the Bidders whose Bids have been
determined to be substantially responsive as follows:

(2) All Bidders shall be ranked in terms of evaluated cost(s), with the first ranked being the fowest
- evaluated cost, the second ranked being the second lowest evaluated.cost, and so on.
(b). The Procuring Entity will conclude a FA with:

(1) All the Bidders ranked in (a) above if no maxinium
Section 2 - Bid Data Sheet; TREY

PROCUREMENT 7 ./
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(1) The Bidders ranked first up to the maximum 10 number of suppliers specified in Section 2
.= Bid Data Sheet.

(c) If the number of Bidders is less than the minimum 3 specified in. Section 2 — Bid Data Sheet,
the Procuring Entity may decide to invite new bids. Alternatively, the Procuring Entity may
conclude the FA with all those Bidders where, an insufficient number of Bids are received, or
an insufficient number of Bids meet the criteria for conclusion of Framework Agreements;

1.20.2, Notification of Contract Award and Challenge

(a) The proposed award of contract will be by issue of a Notification of Contract Award in
- aceordance with Sections 5 and 6 Procuring Entity Ferms in single user FA which will be
effective until signature of the contract documents;

(b) Unsuccessful Bidders will receive the Notification of Contract Award and, if they consider they
have. suffered prejudice from. the process, they may within 14 days of receiving this
Notification, submit to the Procuring Entity a Challenge in' terms of section 73 of the Act,
subject to payment of the applicable fee-set out in section 44 of and the Third Schedule to ‘the
Regulations.

1.21. .. Award of Call-off Contract

1. The Secondary Procurement method that shall apply in selecting FA supplier and awarding a
Call-off contract is specified in the Framework Agteement (Framework. Agreement, Schedule
3, Secondary Procutement), o WO £AE

2. To beentitled to participate in a Secondary Procurement, and awarded a Call-off Contract, FA
Suppliers must continue to be qualified and eligible, and the Services must continue to be
eligible, as per the criteria stipulated in this Bidding Document. The Purchaser may require, at
the Secondary Procurement stage arid award of Call-off Contract, evidénce of continued
eligibility. S

3. The Call-off Contract Price at the Secondary Procurement stage shall not be subject to price
adjustment unless specified in Framework Agreement, Section B: Framework Agreement

Specific Provisions
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SECTION 2 — BID DATA SHEET

The following specific data for the Provision of Tyre Fiting, Wheel Balancing and Alignment to be
procured shall complement the provisions in Section: [ — Bidding Procedures.

A. General ___ |
The Procuring Entity is: Zimbabwe Revenué Authority (ZIMRA)

The name of the BD for the FA Agreement is: Suppl'y', Delivery and Fitting of Tyres, Wheel
Balancing and Alighment _

The reférence number of theé BD for the FA Agreement is: ZIMRA FA 04/2024

The Zimbabwe Revenue -Aﬁthﬁfi'fy Will"c:'c'ih'clude; admi:ﬁsfef_ and 'r.r_i'a'n'agér the F'l_*améworkf.Ag'reement,-_
-and be the sole Purchaser under the Framework Agreement.”

Electronic —Procurement System

The Procuring. Entity shall not use the following electronic-procurement system. to manage this. | .
Procurement process:

The electronic-procurement system shall be used to manage the following aspects of the Procurement
process:

This Primary Procurement will conclude a “Single-Purchaser Framework Agreement”

Purchasers

The.Puféha_se';_'t_l1at is permitted to-purchase under the Framework Agréement is Zimbabwe Revenue
Authority (ZIMRA)

_B. Preparation of Bids

Bidders may quote their unit prices against any jtem and estimated quantities over the FA peried or '
one or more of the ranges of Call-off quantities for the itemn as specified in the Schedule of Prices. ]

‘The price to be quoted ‘in the Letter of Bid shall be (i) the total bid prices against the estimated
quantities over the FA period or (ii) the unit bid price against the ranige of Call-off quantities, as
specified in the Schedule of prices. | | | |

Final Destination/s (Project Si'té_s'_)' will be specified in each Call-off Contract awarded under the
Framework Agreement.

Bids must be expressed in the following currency: Uiiited States dollars (US$)

The Bidder is required to quote in United States.dollars the.portion of the Bid price that corresponds
to expenditures incurred in that.currency. '

Manufacturer’s authorization is required where necessary

Period of time the Service arc expected to be functioning (for the purpose of spare parts): as per
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industry standards following acceptance of the services by the Purchaser under a Call-off Contract.

The Bid- valldlty penod shiall be 90. days

C Evaluatmn of Blds

Bids will be evaluated as per Administration;. Technical specifications and Price schedule

D. Concludi_ng a Framework Agreem_ent_ _

This Framework Agreement is an Open Agreement

same.

Signing the Framework Agreement

The Bldder sha]l 51gn, date; and return the Framework Agreement within. 15 of days of réceipt of the

PRICE SCHEDULE |
Supply, Delivery and Fitting of Tyres Wheel Balancing and Alignment

Price in US$ Vat Inclusive for Supply, Delivery and Fitting of

Vehicle Type Tyre Sizes. Tyres, Wheel Balancing and Al:gnment
Nigsan NP300 195/ RIS
Mazda Famillia 185/70R14 |

‘Mazda BT50 245/70R 16C
Mazda 2500 T95/R14C
Mazda Eagle ' 255/70R15 |
‘Mazda 626  185/70R 14
Mazda 3 205/60R 16.
Cherry Tiggo 185/65R14
Mazda Famiilia 185/70R14
1 Toyota Corrolla 195/65R15
1 iace 195/65R 15
Mazada 3 205/50R 17
Cheverolet 205/60R 16
Mazda Fagle 255/70R15
Mistubishi Canter 750/R16
Valvo trucks 12R22.5
Toyota landcruser 750/R16
CAIO Buses 12R22.5.
Mazda T35 trucks 750R/16

TOTALPRICEIN US$ VAT INCLUSIVE =
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- Bid-Securing Declaration

{The Bidder must fill in this Form in accordance with the instrctions indicated, where it has been stated in the
Bidding Procedures that a Bid-Securing Declaration is a requirement-of bidding}. .

‘Procurement Reference numiber:

Date: vt e sens e e s [AGE (IR day, month and year
Jorma)]
- Bidder’s Reference Number:

To: {full name of Procuring Entity}

We, the undersigned, declare that:

We understand that, according to the terms and conditions of your bidding documents, bids must be supported
by a Bid-Securing Declaration.

We accept that we:may-be debarred from bein g eligible for bidding for-any céntract with-a Procuring Entity in-
Zimbabwe for a period to be determined by the Authority, if we are in breach of our obligation(s) under the
bidding conditioris, because:

(a) we have withdrawn our Bid during the period of Bid val'idi_ty; or
(b) having beennotified of the acceptarice of our Bid by the Procuring Entity during the period of bid validity,
we fail or refuse to execute the Contract. B I S

We understand this Bid Securing Declaration will expire if we are not the successful Bidder, upon our receiving
your notification 10.us of the name of the swccessful Bidder; or twenty-eight days affer the expiration of our Bid,

whichever is the earlier.

{Note: In case of a Joint Venture, the Bid Securing Declaration must be in the natie of all partners o the Joint
Venture that submits the Bid )}
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SECTION 3 — BIbpING FORMS

Letter of Bid

Primary Procurement - Framework Agreement

| INSTRUCTIONS TO BIDDERS: DELETE THIS BOX ONCE YOU HAVE C OMPLETED
THE DOCUMENT . ... _
The Bidder must prepare this Letter of Bid on Stationery with ils letterhead clearly showing
the Bidder's complete name and business address.

Note: All italicized text is to help Bidders in preparing' this form.

Framework Agreement for Supply, Delivery and Fitting of Tyres, Wheel Balancing and
Alignment

Date of this Bid submission: - - . . . L _
Procurement Ref. No: FA 04/2024

To: Zimbabwe Revenue Authority

(&) No reservations: We have examined and have no reservations to. the Bicldi'n‘g Documierit in its
entirety, including all its sections and schedules;

(b) _Eligib'ili_ty:__W_e_ meet the eligibility requirements and' have no conflict of interest in accordance
. with Section 14,5 -

(c) Eligible Service: Ifwe conclude a Framework Agreement, the services that we may provide under
a Call-off Contract:awarded under the Framework Agreement, shall be sourced from an eligible
country in accordance with Section 1.5;

(d) Conformity: We offer to supply, in conformity with the Bidding Document and in accordance
with Section 4 — Statement of Requirements, the following service: Provision of Motor vehicle
service and repairs .

(e) Bid Price: [Select one of the following four options with respect to Bid Price]
For Multi Supplier FA

OPTION I- [If range of Call-off quantities is provided by the Purchaser in'the Price Schedules]

“The unit price/s of our Bid excluding any discounts offered in item (g) below is [insers the unit
price/s of the Bid in words and figures. against the range of quantities provided by the Purchaser in

the Price Schedules in the table below”']
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OPTION 2- [If estimated quantities over FA period is provided by the Purchaser inthe Price

“The total price of oui Bid, excluding any discounts offered in iterm (g) below is: [insert the total
price-of the Bid in words and fieures; indicating the varicus 'amaunts“and"rhefresp'ecfi;ve_;‘

currencies’' ]

For Single Supplier FA

“The total price of our Bid, excluding any discounts offered in item (f) below is: [insert the total
price of the Bid in vwords and figures, indicating the various amounis and the respective

currencies’]
OPTION 4 - [For Multiple Lois]

“The total price of each lot [insert the toial price of each lot in words and Jigures, indicating the

various amonts and the vespective cirvencies]; and (b) Total price of all lots (sum of all lots)
[insert the total price of all lots in words and figures, indicating the various amounts dnd the
respective currencies]” . >

Unconditional Discounts: The unconditional discounts offered are: [Specify in detail each
_ uncondiﬁonal'discounto}j%_red.]_ '

‘The exact method of caleulations to determine the net price after 'applit;atii_)n of unconditional
discounts is shown below: [Specify in detail the method that shall be used.to-apply the discounts];

(g) Bid Validity Period: Our Bid shall be valid for the period spéciﬁed"in S'ub_s'e"ct_iq'r_i_.l.&& from the

date fixed for the Bid submission deadline specified in Subsection 1.9.2. (as amended, if
applicable), and it shall remain bin_d_ing- upon us and-_may_be____acwpt_ed_ at-any time before the

expiration of that period;

(k) Performance Security: If our Bid is accepted and we conclude a Framewoik Agreement, we

)

understand that we may be required, as a condition of a subsequent Call-off Contract, to obtain a
performance security;

One Bid per Bidder: We ate not submitting any other Bid(s) as an individual Bidder, and we are
not participating in-any other Bid(s) as a Joint Venture member, or as a subcontractor, and meet
‘the requirements of Subsections 1.4.5. and 1.8.11.;

Suspension and Debarment: We, along with any of our subconfractors, suppliers, consultants,
manufacturers, or service. providers for any part of the contract, are not subject to, and not
controlled by any entity or individual that is subject to, a temporary suspension or a debarment
imposed by the Procurement Regulatory Authority of Zimbabwe (PRAZ):

(k) Commissions, gratuities, fees: We have paid, or will pay the following commissions, gratuities,

or fees with respect to the bidding procedures or execution. of the Contract: finsert complete name
of each Recipient, its full address, the reason for which each commission or gratuity was paid and
the amount and currency of each such commission or gratuity]:
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e

Naiﬁ_e of 'Ref;ip’i‘ent “

(If none has been paid or is to be paid, indicate “none.”)

() Not Bound to Purchase;: We understand that there is no obligatip'n on the Procuring
Entity/Purchaser(s) to procure services from any. FA Supplier during the Term of the Framework
Agreement.

(m) No -expectation -of Call-off 'Contract:_ We cenfirm that no undertaking or any form of statement,_

promise, representation or obligation has been made by the Procuring Entity/Purchaser in respect

of the total quanfities or value of the Goods that may be ordered by it; or any participating

Purchaser(s), in accordance with this. F ramework Agreement. We acknowledge and agree that we

have not submitted this ‘Bid on the basis of ary such uhdertaking, statement, promise -or

representation. If we conclude a Framework Agreenient, we have rio legitintite expectation’of being.

awarded a Call-off Contract under the Framework Agreement,

(n) Net Bound fo Accept: In relation to this Primary'P'rocurement,_ we understand that you are not

bound 1o dceept any Bid that you may receive, SR :

(0) .l_T‘ﬁraud and Corruption: We hereby certjfyr:ihat-we-hav_e taken steps to ensuré that no person acting
for us.or on our behalf en gages.in any type of Fraud and Corruption.. .. . S

Name of the Bidder: .

Name of the person duly authiorized to sign the Bid on behalf of the Bidder:

Title of the person signing the Bid:

Signature of the person named ahove:

Date signed _ -_(}a'y_'c_if

In the case of the-Bid submitted by a Joint Venture specify the name of the Joint Venture-as Bidder.

Person'signing the Bid shall have the power of attornéy given by the Bidder: The power of attorney shall be.
attached with the Bid Schedules.

Bidder Information Form

Primary Procurement - Framework Agreement for the Provision of
Tyre Fiting;Wheel Balancing and Alignment
e BhTR T

Gy WRIENCE Ay
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[The Bidder shall fill in this Form in accordance with the instructions indicated below. No alterations:
to its format shall be permitted and no substituiions shall be geéepred ]

Date:
Procurement Ref No:
‘Page. of pages

1. Bidder’s Name

2. Incase of IV, legal name of each member:

3. Bidder’s actual or intended country of registration:

4. B_iddér"s year.of registration:

5. Bidder’s Address in country of registration:

6. Bidder’s Authorized Representative Information
Name: o -
Address:

Te’lep__lipﬁ;é)’.FaX“ nambers:
Ema.i'l_..Address:

7. Atiached are copies of original documents of*

[ Articles of Incorporation {or equivalent documents of constitution or association), and/or
documents of registration of the legal entity named above; in accordance with Subsections
1.4.1. (a) 1.4.2. 1.4.3.

O In case of JV, lettet-of intent to form JV or JV agreement, in accordance with Subseetion:
1.4.3.
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SECTION 4 — STATEMENT OF REQUIREMENTS

Summary of Technical Specifications. The services shall comply with following Technical

Specifications and Standards:
Name of Bidder:

Bidder’s Reference Number:.FA 04/2024

The Motor vehicle sparés must r:bmpb: with following Technical Specifications and Standards:

[Columns a and b are completed by the-Procuring Entity. Column ¢ nust be comp:‘e!ed by the Bidder
to indicate the full specification of the items offered and their compliance with the specification

required (in Column b))}

o S . . . |- rossiBLE
ATTRIBUTE MINIMUM REQUIREMENTS _ - | SCORE _
: REQL ; P
Infrastructure| Premises
‘Walled and gated _ 15
Equipment
| Tyre fitting machine o N
Computerized wh‘eel._ élignmen_t.machine o
. _ 15
Wheel balancing machine o
5
Personnel At least 1 technically qualified wheel alignment]
: -techniciaris : : 10
Security 24hour security personnel at.premises
N 10
Experience | Minjinum of 5 years of existence asa véhicle
maintenance service provider (submit proofin
form of 3 reference letters {rom corporate 20
1 élients oL T
Marks for two or less references will be zero
OVERALL
SCORE 100%

x
,;Jr}?‘,;l}

hnwa[sgo,re mark shall be 80%
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The detailed technical evaluation will exainine the technical specification of the items offered
in column ¢ and ‘determine whether this meets the minimum specification in column b,
Bidders must complete column ¢ or their tender will be rejected. Bidders are required to
include technical literature to- positively support the details provided in column c.

Declaration by the Accounting Officer

I déclare that the procurement is based on neutral and fair tcchmcal requ;rcments and bidder

quallfcattons . : : )
= a\slzoat

LR EE NN N -__a__.._c',._g:'_-___'o_u.:,‘(r._-ra_-__-'_- Aeavsave AL AR UENENNELENENE NN
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SECTION 6 — PROCURING ENTITY FORMS [IN SINGLE USER FA]
Notification to Conclude a Framework Agreement

[Use letterhead paper of the Procuring Entity]

[Date]
To: fname and address of successful Bidder]

Notification to Conclude.a Framework Agreement
Framework Agreement No. [ZIMRA FA 04/2024]

This is to notify you that your: Bid dated [insert date] to conchide a Framework Agreement
in relation to’ the supply of [insert short title for Goods] is hereby accepted by the finsert
name of the Pi ocuring Entily].

Please sign, date and return the Framework Agreement within {irisert the applicable period for
-signing of the FA] days of receipt-of'this Notification. '

Autherized Signatureé:

Name:

T]tle,-‘pos:tlon _

Name of Procuring Entlty

Telephone:

Email:

Attachment: Framework Agreement
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SECTION 7— FRAMEWORK AGREEMENT

This Franmework Agreement ZIMRA FA 04/2024 is made for the Supply, Delivery and
Fitting of Tyics, Wheel Balancing and Alighment

on the [ [ day of [insert: month], firisert: year]
between

[Select one-of the three OPTIONS below]

[OPTION I for Single User Framework Agreement]

the Purchaser(s) :.-'Zimba_bwe Revenue Authority (ZIMRA)

[having its principal place of business at finsers Responsible Contractig Entity s address] as
responsible for the management and administration of ttie Framework Agreement for use by the
Purchasers listed in Schedule [iniser nimber] to this Framework Agreementand .

the Supplier [insert name of the Supplier}, a corporation incorporated under the laws of [inser
country of Supplier] and having its principal place of business at [insert Supplier's address]
{Supplier) and named as the Supplier in this Framework Agreement.

This Framework Agreement is subject to the provisions described in the Sections and Schedules
listed below, and any amendments.

This Framework: Agreement concludes a standing offer by the Supplier to su_ppiy’ the specified
Goads to the Purchaser(s) during the Term of the Framework Agreement, as and when the
Purchaser(s) wishes to purchase them, through a Call-off Contract.

The following documents shall be deemed to form and.be read and construed as part of this
Framework Agreement and,  wheie indicated, to any Call-off Contract awarded under this
Framework Agreement.

Section A: Framework Agreement General Provisions

Section B:  Framework Agreement Specific Provisions.

Schedule I: Schedule of Requirements

Schedule 2: Price Schedules

Schedule 3: Secondary Procurement

Schedule 4: Call-off Contract: General Conditions of Contract (GCC)
Schedule 5: Secondary Procurement Forms |

IN WITNESS whereof, the Parties fo this Framework Agreement have caused this Framework.
Agreement fo be executed in accordance with the applicable legislation of Zimbabwe, in
particular the Public Procurement and Disposal of Public Assets Act [Chapter 22:23] and the
Public Procurement and Disposal of Public Assets (General) Regulations, 2018.
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[Select one of the three options below]

[OPTION 1: for Single User Framework Agreement]
“For and on behalf of the Pu r¢hasé_1":” '

JOPTION 2: for a Multi-User Framework Agreement with a Lead Procurine Entity / Purchaser
that is responsible for managing and administering the Framework Agreement, and thal is also
a Purchaser] : :

“For and on behalf of the Lead Procuring Entity / Purchaser:”

[OPTION 3: for a Multi-User Framework Agreement with o Responsible Contracting Enfity/
Purchaser: that is responsible for managing and administering the Framework Agreement, and
is not a Purchaser]

“Kor and on behalf of the Re¢sponsible Contracting Entity:”

For and on behalf of the Suppliei:

Signed: [insert signature of authorized representative(s) of the Supplier]
Full name: [name of person signing]
In the capacity of: [insert title or other appropriate designation]

In the presence of [insert identification afficial of witness]
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SECTION A: FRAMEWORK AGREEMENT GENERAL PROVISIONS

1. Definitions | |
Unless the context indicates otherwise, the following words and expressions shall have the
following meaning;:

(a) “Base Price” is the Framework Agreement (FA) unit price prior to any price
adjustment in accordance.wi'th FA Specific Provision;

(bY “Call-off Contract” is a contract awarded under a Framework Agreement, through a
Secondary Procurement pracess, for the supply of Goods;

~ (¢) “Closed Framework Agreement” is. where no new firm(s) may conclude Framework
- Agreement(s)-during the Terni of the Framework Agreement.

(d) “'Opéﬁ Framework 'Agre'emem” is where an ‘interested new firm(s) can conclude
- Framework Agreemen(s) during the Term of the Framework Agreement; -

(€) “Corinmencement Date” is tlie date of the Notice fo conclude the Framework
Agreemert, being the commencement of the Term of the F A;

(f) “Contract Price” is tlic price payable to the Supplier as specified in the Call-off
Contract, subject to such additions and adjustments thereto or deductions therefrom,
as may be made pursuant to the Call-off Contract;

(g) “Day™ means calendar day;

(h) “Goods™ means all goods e.g., pharmaceuticals; or as specified in the FA _Sp__eciﬁ‘g
Provisions, that the Supplier is required to supply to the Purchaser under a Call-off
Contract;

(1) “In Writing” means any alphabetical or numerical expression that can be read or
reproduced and subsequently communicated in -written form. 1 can include
information sent and stored electronically;

() “Incoterms” means the international commercial terms for goods-published by the
International Chamber of Commeice (ICC);

(k) “Lead }f‘_gqu:;;;-_.{ng;__gf;_;_\t_;’gr’f, when.named in the Framework Agreement, means a party
to the Framework Agreement, as a Purchaser in its own right under the framework
agreement and as the entity responsible for the management and administration of the,
Framework Agreement for yse by the other participating Purchasers as specified in the
FA Specific Provisions. All communications, including notices, in relation to the
Framework Agreement, are to be addressed to the Lead Procuring Entity. All
communications, including notices, in relation to a Call-off Contract, are to be
addressed to the Purchaser named in the Call-off Contract: '

() “Multi-User Framework Agreement” means a Framework Agreement where there is
more than one Purchaser permitted to purchase through a Call-off Contract, as
specified in the FA Specific Provisions; -

e
N \_._\ (m)“Purchaser” is/are the procuring entity(ies) that is/are permitted to purchase Goods:
& ™\ % from a Supplier under a Call-off Contract awarded through a Framework Agreement.
'1;5;\ Where appropriate, for the purpose of interpretation of the Framework Agreement, the
[ i term Purchaser includes the Lead Procuring Entity;

4
o
o
.(f_'}
o]

“Responsible Contracting Entity”, when named in the Framework Agreement, is a
party to the Framework Agreement, but only in its capacity as the Contracting Entity
responsible for managing and administering the Framework Agreemerit for use by the
participating Purchasers. All comminications, including notices, in relation to the
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Framework Agreement, are to be addressed to'the Responsible Contracting Entity. A
Responsible Contracting Entity is not a Purchaser under the Framework Agreernent;

(0) “Secondary Procurement” is the method used to select a Suppller and award a Call-
off Contract under‘this Framework Agreement;

{p) “Single- User Framewo_rk-Agrecment means a Framework Agreement where there is-
only one Purchaser, as specified in the FA Specifi¢c Provisions;

(q) “Supplier” means the private entity (legal person), or a combination of entities as a
joint venture, who has concluded a Framework Agréement to supply to a Purchaser,
from time to time;, and as and when required, the Goods, undera Call-off Contract;

(r) “Tern™ means the duration of this Framework Agreement as described in_the'._'EA_._
~ Specific Provisions starting on the Commencement Date. Where applicable, i
includes . any’ extension(s) to the initial Terin, if permitted in the FA Speclﬁc
Provisions, but not exceeding the maximum allowable: duration. under the Act and
‘Regulations:

2. Framework Agreement Documents

2.1 This Framework: Agreement (FA) shall be read as a whole. Where a document is.
incorporated by reference into this Framework Agreement, it shall be deemed to form; and be
read and construed, as part of this Framework Agreement.

2.2 ‘This Framework Agreemeni comprises the documents specified in the FA Specific
Provisions. '

3. Supplier’s obligations

3.1 The Supplier shall offer to supply (standing offer) to the Purchaser, the Goods described
in the Framework Agreement Schedule 1: Schedule of Requirements, for-the Term of this
Framework Agréement, in accordance with the terms and conditions stipulated in: this
Framework Agreement.

3.2 During the Term of the Framework Agreement, the Supplier shall continue to be
eligible, and the Goods shall continue to be ehgible as per the eligibilily criteria stipulated in
the Primary Procurement process and the provisions of sub-paragraphs 3.3a. to 3.3c. below.
The Supplier shall notify the Purchaser immediate by, in writing, if it ceases to be eligible, or
the Goods cease to be eligible..

3.3 The Supplier undertakes to supply the Goods under a Call-off Contract. The Goods
supplied shall be:

(a) of the quality, type and as otherwise specified in'the Framework Agreement, Schedule
1: Schedule of Requirements,

(b) at the Contract Price specified in the Call-off Contract, and

{€) in such quaritities, at such times and to stch locations as specified in the Call-off
Contract.

34  [specified in the FA Specific Provisiens, at any point during Ternnof the Framework
Agreement should technological advances be introduced by the: Supplier for the Goods
originally offered by the Supplier in its bid and still to be delivered, the Supplier shall offerto
the Purchaser(s) of the Call-off Contracts the latest versions of the available Goods having
equal or better performance or functionality at no additional cost 1o the Purchaser (s).

R X - T 4
4 ﬁ"-,l-l“nw‘t F
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3.5 The Supplier agrees that the Call-off Contract General Conditions of Contract set out in
the Framework Agreement, shall app ly to.the provision of vehicle service and repair.

4, Continned Eligibility

4.1 The Supplier, shall continue to have the nationality of an eligible country as specified in
the FA Specific Provisions. A Supplier or subcontractor, shall be deemed to have the
nationality of'a.country if the Bidder is constituted, incorporated or registéred in, and operates
in conformity with, the provisions of the faws of that country, as evidenced by its articles of
incorporation (or equivalent documents of constitution. or association) and its registration
documents, as the case may be.

42 All‘Goods to be supplied under a Call-off Contract shall continue to have their origin in
eli gib le Countries as specified in the FA Speeific Provisions. For the purpose of this provision,
origin means the country where the Goods. have been grown, mined, cultivated, produced,
manufacturéd, or processed; or throtigh manufacture,. processing, or assembly, danother
commercially recognized article results that differs substantrally in its basic characteristics.
from its:‘components. In-eligible Countries, if any, ate listed in the FA Specific Provisions.

43 To continue to be eligible the Supplier shall not have been sanctioied pursuant to the
Anti-Cotruption provisions. Where the Supplier has béen so sanctioned it will be ineligible
for the duration of the period of time as the sanctions decision shall have determined.

4.4  The Purchaser or the Responsible Conttacting Entity may require, during the Term of

the Framework. Agreement, evidence of the Supplier’s. continued eligibility, and the Goods
continued eligibility. Failure to provide such evidence, as requested, may result in the Supplier
‘being disqualified from participating in a Secondary Procurement process, and/or being-
awarded a Call-off Contract, and/or the termination of the Framework Agreeiment.

5. Term

5.1 This Framework Agreement shall commence on the Commencement Date and, unless
terminated earlier in accordance with the provisions of this Framework Agreement, or the
general law, shall continue until the end of the Term specified in the FA Specific Provisions:

5.2 Where permitted -in the FA Specific Provisions, the Term may bé extended, at the
Purchaser’s sole discretion, and where thete has been satisfactory performance by the
Supplier. To extend the Term, the Purchaser shall give the Supplier no less than three (3)
months® notice, Jn Writing, prior 1o the date on which the Framework Agreement would
otherwise have expired.

6. Representative

The representatives for each party, who: shall be the: primary point of contact for the other
party in relation to matters arising from this Framework Agreement, are specified in the FA
Specific Provisions. Should the representative be replaced, the party replacing the
representative shall promptly inform the other party In Writing of the naine and contact details
of the new representative. Any representative appointed shall be authorized to make decisions
on the day-to-day operation of the Framework Agreement.

7.. Role of Lead Procuring Entity or Responsible Contracting Enfity

7.1 Where there is-a Lead Procuring Entity or a Responsible Contracting Entity that is a
party to the Framework Agreement, their role 1§jamanage anc[ administer the Framework
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Agreement(s) Tor use by the participating Purchaser(s). All communications, including
notices, in relation to the Framework Agreement are to be made {o the Lead Procuring Entity
or ResponSIble Contracting Entity. The Lead Procuring Entity or Responsible Contracting
Entity is responsible for all matters pertaining to the Framework Agreement including, for
example; amendments, suspensioft; and termination of ‘the Framework Agreement. For
matters relating to individual Call-off Contracts, all communications, including notices, must
‘be made to the Purchaser named in the Call-off Contract.

7.2 Where no TLead Procuring Fntity or -a- Responsible ‘Contracting: Entity has been
appointed, the named Purchaser is responsible for managing and administering the
Framework Agreement and the provisions in FAGP 6 above, in relation to communications
-and notices efe., apply to the Purchaser.

8. Contract Price
The Contract Price for each Call-6ff Contract, shall be determined as specified in the FA
Specific Provisions.

9.. Performance Securliy

The Purchaser may. 1equ1re a Performance. Seeurlty from the- Supplier in relation to the:
performance of aspecific Call-off Contract. In this event, the Supplier shall comply with the
relevant provisions relating to Performance Security contained in the Call-off. '

10 Langunage |

10.1 This Framework Agreement, and any Call-off Contract, as well as all correspondence
and documents. refating to this Framework Agreement, and any. Call-off Contract, exchanged
by the Purchaser and Supplier, shall be writter in the language specified in the FA Specific
Provisions. Supporting documents and printed literature that are part of this Framework
Agreement; and any .Call-off Contract, ‘may be in arother language provided they are
accompanied by an accurate translation of the relevant passages in the language specified, in
which case, for purposes of this Framework Agreement, and any Call-off Contract, this
translation shall govern.

10.2. The Supplier shall bear all costs of translatlon to the governmg language and all fisks of
the accuracy of such nans!allon o

11  Noftices

Any notice given by one party to the other pursuant to this Framework Agreement shall be In
Writing to.the -address spemﬁed in the FA -Specific Provisions. ‘A notice shalil be effective
when delivered, or'on the notice’s effective date, whichever is later.

12 Fraud and Corruption

12.1 The Purchaser requires compliance with the Aniti-Coriuption provisiors of Zimbabwear
Law.

12.2 The Purchaser réquires the Supplier to disclose any commissions or fees that may have
been paid of are to be paid to agents or any other party with respect to the Primary or
Secondary Procurement. process or execution of a Call-off Contract. The information
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disclosed must include at least the name-and address of the agent or other party the amount
and currency, and the purpose of the commission, gratuity or fee:

13 Records, inspections, and aundit
13.1 The Suppliet shali keep and shall make all reasonable efforfs to cause its
stbcontractor(s), if any, to keep, accurate and systematic accounts anid records in respect of

this Framework Agreemetit; the Goods, and any Call-off Contract, in-such-form and details as
will clearly identify relevant time changes and costs.

13.2 The Supplier shall permiit, arid shall cause its subcontractor(sy and subconsultanis to,
permit, the Purchaser-and/or persons-appointed by the Purchaser, to inspect the site-and/or the
‘accounts and records relating to the Framework ‘Agreement, and/or any Call-off Contract(s)
-awarded under the. Framework Agreement, in relation to the procurement process, selection,
contracting, execution.or implementation, and to have such accounts and records audited by
auditors appointed by the Purchaser, if requested by the Purchaser. The Supplier’s.and its
Subcontractors® and subconsultants™ attention is drawn to FAGP 12.1, which provides, iner
alia, that-acts intended.to materially impede the exercise of the Purchaser’s inspection and
audit rights constitute a prohibited practice subject to contract termination. '

4 Conﬁdennalinformatlon

14.1 The Purchaser and the Suppiier shall keep conﬁdent;al anid shall not, without the consent
In Writing from the other, dwul geto any third party any documents, data, or other information
furnished directly or indirectly by either party in connection with the Framework Agreement.

14.2 "The-obligation of a party under FAGP 14.1. above, shall not apply to information that:

(a) the Purchaser ot Suppller need to share with the financing agency or other
. msntutron(s) part1c1patmg in the financing of a-Call-off Contract -

| '(b) now, or in fﬁtﬁre enters the publlc domain through no fauIt of that party

() can be proven to have been possessed by that party at the time of disclosare and
whicly was not previouSly obtained, directly or indirectly, froin the'other party

_(d) otherwise lawfully becomes-available to that party from a third party that hasno.
- obligation-of confi dentlalny :

15 Governing Law

This Framework Agreement, and any. Call-off Contract, shall be governed: by, and interpreted
in accordance with, the laws of Zimbabwe, unless otherwise specified in the FA Spec:ﬁc
Provisions, or the Spec1a] Conditions. of Coritract as'set out in any Call-off Contract:

16  Change to the Framework Agreement

Any change to this Framework Agreement, including an extension of the Term, must be In
‘Writing-and signied by both Parties. A change can be made at any time after this Framework
Agreement has been signed by both Parties, and before it expires.
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17 - Termination of the Framework Agreement . R
17.1 The Purchaser or the 'liésbms‘ililé'- Cbhtrécting 'Enﬁ"ty', 'Wit_hout prejudice to any other
remedy for breach of the Framework Agreement, may terminate this Framework A greement
immediately, by notice In Writing to the Supplier, if:
(a) It has been proven that the Supplier has engaged in Fraud and Corruption, or
(b) during the Term of the Framework Agreement, the -Supplier ceases to be eligible as.
(c) the Supplier purports to assign, or otherwise tran'sf_ér or di'spos'e of this Framework
Agreement, in whiole, or in part, without the prior written consent of the Purchaser,
or
. {d) the Supplier becomes bankrupt or otherwise insolvent.

- 17.2 The- Purchaser or the Responsible Contracting Entity may terminate this Framework
Agreement, in whole or.in pait, by notice In Writing sent.to the Supplier, at any time, for its
convenience. The notice of terniination shall specify that the termination is for the Purchaser’s
convenience, the extent:to which the performance of the supplier under the Framework
Agreement is terminated, and the date upon which such termination becomes effective. -

i8. Consequence of expiry or termination
Upon expiry, or éarlier termination of "t__h'i_s"’Fl"é'naeWOrk'Agrcément',l_a"ll' Call-off Contracts
entered into under this Framework Agreeiment shail continue:in full force and effect unless

otherwise terminated- under- the Call-off Contract General. However; no further Call off
Coritracts shall be-awarded once the Framework Agreement is terminated.

19  Dispuie résoliition in relation to this Framework Agreement

19.1 Inthecase ofa '&i's'p'u'té arising _'odt' 01‘, or in connection with this Framework Agreement,
the Parties shall, in-good faith, make every reasonable effort to communicate and -cooperate
with each other with a view to-amicably tesolv ing the-dispute.

19.2 Where parties have exhausted the process described. in-FAGP 19.1, the parties may, by
mutual agreement, nominate and refer the dispuie to an adjudicator/mediator to assist in the
resolution of the dispute. Parties will imeet their own costs associated with such a referral and
split the costs of the adjudicator/mediator. In appointing the adjudicator/mediator parties
should-agree whether or not the adjudicator’s/mediator’s decision is to be final and binding,

20 Dispute resolution:in relation to Call-off Contracts .

20.1 ThePurchaserand the Supplier for a Call-off Contract shall niake every effort to resolve
amicably by direct informal negotiation any disagréement or dispute arising between: them'
under or in connection with the Contract.

20:2 1f; after twenty-eight (28) days, the parties have failed to resolve their dispute or-
difference by such mutual consultation, then either the Purchaser or the Supplier may give
nofice to the Sther pirty of its intention o commence arbitration, as héreinafter provided, as.
‘to the matter in dispute, and no arbitration in respect of this matter may be cominenced unless
such notice is given. Any dispute or difference in respect of 'whichi a nofice of intention to
commence arbitration has been given in accordance with this provision shall be finaily settled
by arbitration. Arbitration may be commenced prior to.or after provision of service under the
Contract. Arbitration proceedings shall be conducted in accordance with the rules of
procedure specifiéd in the FA Specific Provisions.

20.3 Notwithstanding any reference.to arbitration herein,

(a) the parties shall continue to perfori their respective o
unless they otherwise agree; and

igations under the Contract
Pigy - -




(b) the Purchaser shall pay the Supplier any monies:due the Supplier.

SEC'[ION B FRAMEWORK AGREIIMI:NT SI’ECI’FIC PROV!S{ONS

The following Framework Agreement Specific Provisions (FASP) shall supplement and/or
amend the Framework Agreement General Provisions (FA GP). Whenever there is a conflict
between:the FAGP and FASP, the provisions.of the FASP shall prevail.

Framework
Aé?:g::’ t Description
Provision
FAGP 1.(h) This Framework Agreement relates to the purchase and supply, under a separate.
Services. Call-off Contract, for the provision of Supply, Delivery and Fitting of Tyres,
' " | Wheel Balancing and Alignment. The Vehicles are' more fully described in
Schedule 1: Schedule of Requiremients including, where applicable: list of
service, requirements-and technical specifications.
FAGP 2.2 This Framework Agreement comprises the following documents:
Framework a. Framework Agreement, including all Sections and Schedules, and
~ Agreement. .| . b. Leterof Bid (from Primary Procureimerit process)
Documents -

FAGP 1. (r) and

The Terni of this Framework Agreement will be determined by number of

Term extension(s) |

5.1 ‘participant wha progresses to the finals.
Term:
FAGP 5.2 “There are no permitted extensions to the Term.”

FAGP &

oo -Purchaser’s Representatives
Representatlves

(Selection one of the following OPTIONS)

.OPT]ON 1: for aSmgle User Fy ameworkAgreemem use thie Jollowing text]
Thé name -and contact details of the Purchaser’s chresentatwe under this
- Framework: Agreement, and’ the-address’ ‘for ‘notices in"relation to this -
Framework Agreemeént, are:

Naine: Tonderayi Shonhiwa

‘Title/position: Director Procurement

Address: 10" Floor, ZB Centre, 59 Kwame Nkrumal Avente,
Harare Harare

Phone:. 0242 706565

Mobile: 0719526553

E-mail: tonderayishonliwa@zimra.cozw

FAGP 6
Representatives

| Supplier’s Representatives

The name and contact details of the Supplier’s. Representative, for the
purposes of this Framework, Agreement, and the address for nofices in
refation to.this Framework Agreement are:

Name:
Title/position:
‘Address:
Phone:
Mobile:
E-mail:
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FAGP S
-Contract Price -

| For Mini competltlon (Request for: quotatmns ~ RFQ for every Call-Off
“contract):

the successful competitive quotation subject to the provisions below:

and

any additional price for inland transportation and other services not included in
the Base Price required in the Pur‘cha_se_r’s Country 1o convey the Goods fo thelr

|- final destination specified in RFQ.

FAGP 10.1 The ‘language of this Framework Agreement and any Call-off Contract is
Language - - | English.

FAGP 20.2 The rules of procedurc for arbitration proceedings shall be as follows:

Dispute . | |

Resolution in | [describe the proveedings that are to applye.g.}

relation to Call- | o o o o
off Contract [For contracts -eniered into with ﬁn eign suppliers, International commeéicial

arbitration may have practical advantages over other dispiite. settlemént

-methods. Anfong the rules to govern the arbitration proceedings, the Purchaser
-1 may wish-to consider the United. Nations Commission -on International Trode

Law (UNCITRAL) Arbitration Rules of 1976, should the Rules-of Conciliation
and Arbitration of the International Chamber of Commerce (ICC), the Rules of
the London Coint of International Arbitration or the Rules of Arbitration Institute
of the Stockholn Chamher of Commerce. If the Purchaser chooses the
UNCITRAL Arbitration Rules, the following sample clause be inserted:

“Any dispute, controversy or claim arising out of or relating to this Centract, or

breach, termination of invalidity thereof, shall be Settled by arb;tratlon in

-actordance with the UNCITRAL: Arbitration.Rules as at present in force.”

Ef the Pz:rchafer chooses the Rzr!es of ICC the faﬁowmg Samp!e clause should be

inserted:

“All disputes arising in connection with this:Contract shall be fi nally settledunder
the Rulés of Conciliation and Arbitration of the Infernational Chamber of

Commerce by one or. more arbitrators. appoiiited in accordance with said Rules:”

Ifthe Purchaser chooses the Rules of Arbitration Institute of Stockholm Chamber

-of Commeree, the following sample clause should be inserted:

““Any dispute, controversy or claim arising out of or in connection with this

Contract, or the breacli termination or invalidity thereof, shall be settied by

arbifration in accordance with the Rules of ‘the Arbitration Institute - of the

‘Stockholm Chamber of Commerce.”

If the Purchaser. chaoses the Rules of .the: London Cowrt of International

| Arbitrafion;, the:following clause should be inserted:

“Any dispute arising out of or in connection with this Contract, including any
question regarding its existence, validity or fermination shall be referred 10 and

finaily resolved by arbitrationr under the Rules of the London Court of
International Arbm ation, which rules are deemed fo be incorpotated by reference

1o.this clause.”

For Contracis with a Supplier 0of the Purchaser's. Country nationality:
Litigation (Court Procedure) in courts of jurisdiction in Zimbabwe

OR
“In the case of a dispute between the Purchasei and a Supplier wha is a national
of the. Purchaser’s Country, the dispute shell be jeferred to arbitiation in
accordance with the laws of Zimbabwe
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‘The place of arbitration will be [insert.city and country]

7.1 SCHEDULE 3: SECONDARY PROCUREMENT

This Section contains the methods and the criteria that the Procuring Entity y shall use to

conduct a Secondary Procurement process fo select a Supplier and award a Call-off Contract

under this Framework Agreement. No other factors, methods or criteria shall be used other than .
specified in this Bidding document for the Secondary Procurement process.

Secondary Procurement method(s) For Award of Call-Off
contracts.

The'S'ecqndax_-ty Procurement metﬁod(’sj-that_ applyto the--Seie'ct"ioﬁ ofa S'upplief for the award of”
a Call-off Contract under this Framework Agreement [is/are] :

(i)  Request for quotations (RFQ) restricted to the winiers of the FA.

The procedure for the appllcatlon ofthe: procurcment methods outhned under paragraph 1 above
are the following. :

LI . Requestfor Quotations (mini competition)

~ The Purchaser will’ prepare a Request for Quotation (RFQ) .and invite all eligible
Suppliers liolding.a Framework. Agreement that includes the services to be procured under
the Call- off contract, to submit competltwe quotations.

The REQ will include:

(a) theserviceto be provided
(b) delivery location(s)
(c) ~delivery date(s) or schedule
(d) quantlty . ) L . o B . T . ) ]
(€} any" addlttonal rcquirement for mland 1ran3portat10n and other services in the
Purchaser’s Country to.convey the Goods to their final destination specified in RFQ .
not included in the Base Price,
(f) details of any inspections or tests that ate addmonal to those described in ‘the
Framework A greemaent
(g) the-criteriato be applied to the evaluation of quotations
The-award criteria, .g.:
The Purchaser shall award the Call-off Conlract to the Suppllel whose Bid(s) has
- been determined to be: substantially responsive to the RFQ;. and presents the
lowest evaluated cost.
(h) deadline for submission of quotations
(i) -attach the Call-off Contract Terms and Conditions of supply, which are to apply to
the purchase
(1) request to Suppliers to demonstrate that they continue to be eligible and qualified
to supply the Goods
(k) any other relevant information.

Page 39 of 67




Suppliers are.not permitted to quote a price, excluding any additional price for inland
transportation and other services required - in the Purchaser’s Country to convey the
services to their final destination specified in RFQs.

1.2 Directselection based on balanced division of supply

The Purchaser will rotate the award of Call-off Contracts amongst all eligible Suppliers
holding a Framework Agreement, based on a balanced division of supply as determine
by the Procurement: entity.

The first Call-off Contract(s) will be awarded to the Supplier whose Framework
Agreement has the lowest evaluated cost. The first Supplier will confinue to be awarded
Call~off Contracts until the total value/quantity of all Call-off Contracts awarded feaches
the upper value/quantity limit.

A second supplier, whose Framework. Agreement has the second lowest evaluated cost,
will then be awarded the subsequent Call-off Contracts until the total value/quantity of
all Call-off Contracts awarded reaches the. upper. valuefquantity limit..- And so-on.

The- Purchaser will issue a Call-off Contract using the pncesfprlcmg mechanism set out
in the Framework Agreement, Schedule 2 or as adjusted by the‘agreed price adjustinent
formula, if applicable.

The Purchaser will request the Suppl:ers and include in the Call-off Contract Price.the
prices for any additional inland transportation and other related services, not included in
the Base PI‘J ce, in the Purchaser’s Cointry to convey the Goods to their final destinatior,

L3 fadd any 'p'_ther___appﬁcab?e method]

2. Formation of Call-off contract (to become legally binding)

The Purchaser shall confirm that the selected Supplier continues to be qualified and _eligible in
accordance with Framework Agreement prior to the formation of the Call-off Contract. The
‘Call-off Contract is formed when one of the following conditions. are met depending on the
method of selection used for the. Secondary precurement, .

2.1 For competitive quotations through mini competltmn using a Request for
Quotation, the Call-off contract if formed when:

“the Purchaser issues, the Lettet of Awaid of Call-off Contract to, the successful
Supplier Following the formation of contract, through offer-and acceptance, the
Purchaser and Supplier shall sign'a Call-off Contract as per the form contained in
the Framework Agreement.”] OR

2.2 For direct selection based balanced division of supply, the Call-off contract is formed
when the Purchaser transmits, to the successful ‘Supplier, the Letter of Award and the.
Call-off Contract for signature and return. The Call- -off Contract is signed by both the
Purchaser and the Supplier and the Supplier shall submit the. petformance securlty within
the period specified in the Letter of Award. The date that the Call-off Contract is. formed
is the date mutually agreed by the parties.

3. Communicating the award of Call-off Contract

[Describe the process to announce the award of a Call-off Contract e.g.




The Purchaser shall, at the same time as awarding the contraet, communicate the award of the
Call-off Contract in-the case of*

a. Direct Selection to all FA Suppliers for the items included in the Call-off Contract.

b. selection based on competitive quotations (through mini competition) to all Suppliers.
invited to submit quotations;

The communication must be by the quickest means. possible,.e,g, by email, and include, as a
minimum, the following information:

i.  the name'and address of the successful Supplier
ii.  the quantity/volume of Goods being procured _

fii.  the contract price.
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7.2 SCHEDULE 4: CALL-OFF CONTRACT: GENERAL CONDITIONS OF CONTRACT (GCC)

The following Call—o_)jr ("'ontract Geneml Conditions of Comracr shaﬂ be read n conjuncnon
with the other documents listed in the Call- Off Contract Form. Together with the
aforenentioned documents it shall constitute ‘the complete Contract defining the rights and
obligations of the Contract parties.

These General Conditions of Contract shall be mcorparaled in the Contract without any
change. If needed, any change or adjusiment shall be mcorpora!ed by the Procuring Enlity in
the. Call-off Connacr Specmf Conditions of Contracr contained m the individual Call-off
Coniract. '

1. -Call-off Contract -

1.I. The General and Specific ptovisions of the Framework Agreement shall be considered
incotporated intc this Call-off Contract.

1.2.  All documents fonnmg this Call-off Contract (and all parts-thereof) are intended to be
‘correlative, complementary, and mutually explaratory. This Call- off Contract shall be
read as-a whole.

2. Definitions’

2.1, In this Call-off Contract the words and expressnons defined in the Framework Agreement
shall (except ‘wheére the contéki reqiiires otlerwise or as specitfied in 2.2. bellow) have the
‘meaning given-in the Framework Agreement. In this. Call-Off Contract references o
attachments- are, unless atherwise- provided, references to -attachments of thls Call-off
Contract.

2.2. Unless the context indicates otherwise; the following words and expressions shall have
the following meanings:

(a) “Coniract” means a Call-off Contract awarded under-a Framework Agreement, through
a Secondary-Procurement process; for the supply of Goods. The parties are the Purchaser
and Supplier;

(b) “Contract Documents” means the documents llsted in’ the Cal] -off Contlact including
any-amendments thereto; '

(c) “GCC™ meansthese General Conditions of Contiact that apply to any Call-off Contract;

(d) “Purchaser” means the Lead Procuring Entltnyrocurmg Entity purchasing the Goods,
as.specified in the Call-off Contract.

(€) “Registration Certificates” means the cerlificates or other similar alternative documents
which certify that the services offered under the Contract are reglstered for use in
Zimbabwe in accordance with. applicable laws and regulations;

(D) “Supplier” means the.legal person; private entity, ora.combination of the above that
has concluded.a Framework Agreement with the Purchaser to deliver, under a Call-off
Contract, the services as-and when required.

3. Incoterms

(@)  Unless inconsistent with any provision of the Contract, the meaning of any trade terin.and

the rights and obligations: of parties thereunder shall be as prescribed. by Incoterms
specified in the Call —off Contract.
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(b) The terms EXW, CIP, DDP and other similar terms; when used, shall be governed by the
rules prescribed in the current edition of Incoterms specified in the Call-off Contract and
published by the International Chamber of Commerce in Paris, France.

4. Eu'tire-Ag_'_l_'éemen't

The Cali-off Contract constitutes the entire agreement between the Purchaser and the Supplier
and siipersedes all communications, negohatlons -and agreements (whethier written or oral) of
the:parties with respect thefeto tiade priot to the date of Contract.-

5. Amendment

No amendment or other variation of -th_e_:'Contract shall be valid unless it is.in wr'it-in_g,_ is dated,
expressly refers to the Contract, and is signed by a duly authorized representative of each party
therelo..

6. Nonwaiver

(a) :Subjcct to GCC 6(b) below; no reldxation; forbearance, delay, or indulgence by either
party in enforcing any of the terms and conditions of the Contract or the granting-of time
by either party.to the other shall prej judice, affect, or restrict the rights of that party under
the Contract, neither shall any waiver by either party of any breach of Contract operate as
waiver of any. subsequent or continuing breach of Centract.

(b) Anywaiverofa party’s rights, powers, or remedies under the Contract must be i in writing,

dated, and signed by an authorized representatwe of the party grantmg such walver and
must spec1fy the rlght and the extent to whlch itis bemg wawed

7. -_Severa_b_lh_ty'

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

8. Joint Venture Consortium or Association. -

If the Supplier is a joint 'veniure, consortium, or association; all of'the parties shall be jointly
and severally liable to the Purchaser for the fulfillment of the provisions of the ‘Contract and
shall designate one party to act as.a:leader with aunthority. to bind the joint venture, consortium,
‘or association. The composition er ‘the constitution of the joint venture, consortium, or
association shall not be altered: without the prior-consent of the Purchaser:

9. Eligibility

9:1. The Supplier and its subcontractors shall have the nationality of an eligible country. A
Supplier or subcontractor shall be deemed to have the: nationality of a country ifitisa
citizen of constituted, incorporated, or registered, and. operates in conformity with the
provisions-of the laws of that country. _

9.2. All Goods to be supplied under the Contract shall have their origin in Eligible Countries.
For the purpose of this Clause, origin means the country where the Goods have been
grown, mined, cultivated, produced, manufactured, or processed; or through manufacture,
processing, or assembly, another commerciaily recognized article results that differs:
substantially in its basic characteristics from._xts compo) nts.

o Yahy
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10.1. Any notice given by one party to the other pursuant to the Contract shall be in wtiting to
the address specified in the Call-off Contract. The term “in writing” means any worded
or numbered expression that can be read, reproduiced, and later communicated. It may
include electronically transmitted and stored information.

10.2. A notice shall be effective when delivered or on the notice’s effective date, whichever is
later.

11. Scope:-of Supply
The setvice to be provided shall be as specified in the Call-off Contract.
12. Delivery and Documents

Subject to GCC Sub-Clause 31.1. bellow, the provision.of service shall be in accordance with
the .'D_'e_livery' dates, or time schedule, specified in the Call-off Contract.

13. Supplier’s Responsibilities

The Supplier shall supply all the Goods included in the scope of supply in accordance with GCC
Clause 11, and the delivery dates. or schedule, as per GCC.Clause 12,

14. Contract Price.

14.1. Prices charged by the Supplier for:the Goods supplied under the Cottract shall be in
accordance with the provisions of the Framework Agréément.

14.2. The price offered by the Supplier (who is awarded the Call-Off)-through competlllve
quotatiens (mini compctitlon) atthe Secondary Procurement selection stage but such price
shall not exceed the Base Price ag per Sub-Clause 14.1 above.

5. Terms. of Payment

15.1. The Contract Price, including ‘any Advance Payments, if applicable, shall be paid as

~ specified in the Call-off Contract. .

15.2. The Supplier’s: request for payment shall be made to the' Purchaser in writing,
accompanied by invoices describing, as appropriate, the Goods. delivered, and by the
documents submitted pursuant to GCC Clause 12 and upon fulfilliment of all other
obligations $tipulated in the Conitract,

I5.3. Payments shall be made plomptly by the Purchasér, but in no case later than sixty (60)
days after submission of an inveice or request for payment by the Supplier, and after the
Purchaser has accepted it.

15.4. The currencies in which payments shall be made to the Supplier under this Contract shall
be those in which the Bid price is expressed.

15.5. In the event that the Purchaser fails to pay the Supplier any payment by its. due date of
within the period set forth in the Call-off Conti act, the Purchaser shall pay to-the Supplier
Interest on the amount of such defayed payment.at the rate shown in the Call-off Contract,
for the period of delay until payment has been made in full, whether before or afier
judgment or arbitrage award.

Page 44 of 67




./ 16. Taxes and Duties” "

16.1. For Goods. manufactured outside the Purchaser’s Country, the Supplier shall be entirely
responsible for all taxes, stamp duties, license fees, and other such levies imposed outside
the Purchaser’s: Country as well as the customs, duties and other levies imposed on
imported Goods in the Purchaser’s Country.

16.2. For Goods Manufactired within the Purchaser’s Country, the Suppllor shall be entirely
responsible Tor all taxes, duties, licerise fees, ete., incurred until dohvery of the contracted
Goods'to-the Purchaser.

16.3. Ifany tax exemptions, reductions,. allowances or privileges-may be available to the
Supplier in the Purchaser’s Country, the Puichaser shall use its best efforts to enable the
Supplier to benefit from ariy such tax savings to the maximum allowable extent.

17. Performance Security

17.1. If required as specified in the Call-off Contract, the Supplier shall, within twenty-eight
(28) days of the notification -of contract award, provide a performance security for the
performance of the'Contract in the amount specified.in the Call-off Contract; _

17.2. The proceeds -of the Performance Security shall be payable to the. Purchaser as
compensation for ariy-loss resulting from the Supplier’s failure to complete its obligations
under the-Contract.

17.3. As ‘specified in the Call-off Contract, the Performance Security, if required, shall be
denominated in the currency (ies) of the Contract; and shall be.in one of the forms
stipulated by the Purchaser in tho Call-off Contract ot in another format accoptablo tothe
Purchaser.

- 17.4. The Performanoe Secunty shall be dlscharged by the Purchaser and- retumed 10" the

Supplier not later than twenty-eight (28) days following the date of Comipletion of the

Supplier’s petformance. obligations under the Contract, including any warranty

obligations, unless specified otherwise in the Call-off Coniract; S

18. Confidential Information

18.1. The Purchaser and the Supplier shall Keep.confidential and shall-not, without the written
consent of the other party hereto, divulge to any third party any documents, data, or other
information furnished directly or indirectly by the other party hereto in cotinection with
the Contract, whether such information has been fmmshed ‘pnor to durmg or- followu:lg
completion or termiination of the Contract.

18.2. Notwithstanding the above; the Suppliermay furnish to its Subcontractor such documerits,
data, and. other information it receives from. the Purchaser to: the extent required for the
Subcontractor to perform its work under the Confract, in which event the Supplier shall
obtain frem such Subcontracter an underlakl ng of confidentiality similar to that imposed
on the Supplier under GCC Clause 18:1:~ _ _

18.3. The Purchaser shall not use such documents, datd; and-other information tecéived from
the. Supplier for any purposes unrelated 1o the contract. Similarly, the Supplier shall not
use such documents, data, and other information. received from the Purchaser for any
purpose other than the performance of the Contract.

18:4. The ‘obligation of a party under GCC Sub-Clauses 18.1; 18.2 and 18.3 above, however,
shall not apply to information that:

(a) the Purchaser or Supplier need to share with the official authorities or other institutions

participating in the financing of the Contract;
{b) now or hereafter enters the public domam~throughno fault of that party;
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{c) can be.proven:ito have been possessed by that-party at-the time of disclosure and which
was not previously obtained, directly or indirectly, from the other party; or

(d) otherwise lawfully becomes available. to-that party -from: a third party that has no
obligation of confidentiality.

18.5. The above provisions shall not in any way modify ‘any undertaking of confidentiality
given by either-of the: parttcs hereto prlcr to the date of the Contract in respect of the
Supply-or any.pait thereof.. :

18.6. The provisions of GCC Clause 18 shall survive completlon or termination, foi whatever
reason, of the Contract.

19. Subcontractmg

19.1. The- Supplter shall notify the Purchaser in writing of-all subcontracts awarded under the
Contract if not alteady specified in the Bid. Such notification, in the original Bid or later
shall riot relieve the Supplier from any of its obligations, duties, responsibilities, or
liability under the Contract.

19.2. Subcontracts Shall comply with the pl’OVlSlOﬂS of GCC Clause 3 and GCC Clause 7.

20, Specnficatlons and Standards

20.1. The Goods supphed under this Contract shall ccnform to the techmcal speclf ications and
standards/pharmacopeia more fully described in the Framework Agreement, Schedule 1:
Schedule of Requirements, and, when no. applleable standard is mentioned, the standard
shall be equivalent or superior to the official standards whose applicatioii is appropriate

_ to the Goods® country of origin.

20.2. The Supplier shall be entitled to disclaim responmblllty for any design, data, drawing,
specification or'other document; or any modification thereof provided or designed by or
on behalf of the Purchaser, by giving a notice of such disclaimer to the Purchaser.

20.3. Wherever references are made in the Contract to codes and standards in accordance with
which it-shall be executed, the edition orthe revised version of such codes and standards
shall be those specified in the: Framework Agreement, Schedule' 1: Schedule of
Requitements. During-Contract execution, any changes in any such codes and standards
shall be applied only-after-approval by the Purchaser and shall be treated in accordance
with GCC Clause 31.

21. Packmg and Doeumeuts
21.1. The Suppher shall pmwde such packihg of : the Goods' as is requi'red to prevent then'-

Contract. Durmg transit, 1he packm_g shall be suff' cxenl to w1thstand w1thcut Himitation,
rough handling:and exposure to extreme temperatures, salt and precipitation, and open
storage. Packing case size and weights shall take into consideration, where appropriate;
the remoteness.of the Goods® final destination and the:absence of heavy handling facilities
at all points in transit. _

21.2. The packing, marking, and documentation within and outside the packages shall COmpIy
strictly with such special requirements as shall be expressly provided for-in the Contract,
including additional requirements, if any, specified in the SCC, and in any other
instructions ordered by the Purchaser.
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22, Insurance

Unless otherwise: specified-in"the Call-off Contract;-the-services-provided under the Contract -
shall be fully insured, in-a freely convertible currency against loss or damage incidental to
manufacture ‘or ‘acquisition, - fransportation, storage, and-delivery, in accordance. with the
applicable Incoterms or in the manner specified in the Call-off Contract.

23. Transportation and Incidental Services

23.1. Unless otherwise specified in the Call-off Contract, responsibility for arranging
transportation of the Goods shiall be in accordance with the specified Incoterms.

23.2. Prices charged by the Supplier for incidental Services, if not included in the Contract Price
for the Goods, shall be agreed upon in advance. by the patties and shall not exceed the
prevailing rates chaiged to other parties by the Supplier for similar services

24. Ins’pb’cﬁ'ﬁns:and Tests

24.1. The Supplier shall at its own expense and at no cost to the Purchaser carry out all such
tests -and/or: ‘inspections of the Goods as are specified in the Framework Agreement,
Schedule 1: Schedule of Requirements, and/or the SCC. _

242, The-inspections- and-tests: may -be- -conducted-on- the-premises- of -the -Supplier - or -its
Subcontractor, at point-of delivery, and/or at the Goods® final destination, ot in another
place in the Purchaser’s Country as specif ed in the SCC- Subject to GCC Sub-Clause
24.3, if conducted on the premises of the Supplier or its Subcontractor, all reasonable
facm‘ues and assistance, including access to drawings and productlon data, shall be
furnished to the.inspectors at no charge to the Purchaser. -

24.3. The Purchaser or its des1gnated representative shall be entltled to attend the tests. and:’or
inspections referred to in. GCC Sub-Clause 24.2, provided that the Purchaser bear all of
its own.costs and:expenses-incurred in connection with such.attendance. including, but not
limited to,-all traveling and board and fodging expenses. .

244, Whenever the Supplier is teady 1o carry out-any such 1est and mspectlon it shall give a
reasenable advance notice, including the place and-fime, to the Purchaser. The Supplier
shall obtain from any relevant third party or manufacturer any necessary permission or
consent to-enable the Purchaser or its designated representative to-attend: the test and/or
inspection.

24.5. The Purchasermay-require the Supplier to carry out any test and/or.i ingpection not required:
by the Contract but deemed necessary to verify that the characteristics and performance
of the Goods:-comply with the technical specification’s ¢odes.and-standards urider the
Contract, provided that the Supplier’s. reasonable. costs and expenses incurred in the
carrying out.of such test-and/or inspection shall be added to thie Contract Price. Further, if
-such test and/or inspection iimpedes-the: progress:of manufacturing-and/or the Supplier’s.
performance of its other obligations under the Contract, due allowance will be made in
respect of the Delivery Dates and the other-obli gations so affected.” : :

24.6. The Supplier shall provide the Purchaser with a report of the lesults.qf any-such test and_f.or
inspection.

24.7. The Purchaser may reject any Goods or any part thereof that fail to pass any test and/or
mspection or do-not conform to the specifications, The Suppl;el shall either rectify or
replace such rejected Goods or parts thereof or make alterations necessary to meet the
specifications at o cost to the Purchaser, and shall repeat the test and/or inspection, at no
cost to the Purchaser; upon giving a notice pursuant to GCC Sub-Clause 24.4.

24.8. The Supplier agrees that neither the execution of a test and/or inspection of the Goods or
any part theréof, nor the attendance by the Purchasel orits representative, nor the issue of
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any report pursuant to GCC Sub-Clause 24.6, shall release the Supplier from any’
warranties or other obh gailons under the Contract.

25 quuidated Damages

Except as prowded under GCC Clause 30, if the Suppller fails to deliver any or all of the Goods
by the Date(s) of delivery within the period specified in the Contract; the Purchaser may without
prejudice to all its-other remedies under the Contract,. deduct from the Contract Price, as.
liquidated damages; a.sum equivalent to the percentage specified in the SCC of the delivered
price of the delayéd Goods or unperformed Services for each week-orpart thereof of delay until
actual deliveryor performance; up to a maximur deduction of the percentage specified in those
SCC. Once the maximumis reachecl ‘the Purchiaser may terminate the Contract pursuant to GCC
Clause 33.

26. Warranty

26.1. The Supplier warrants that all the Goods are new, unused, and of the most recent or current
models; and that they incorporate- a[l recent Improvements in design and materlals unless:
provided otherwise:in the Contract.

26.2. Subject to GCC Sub-Clause 20.2; the- Supplier further warrants that the Goods shall be

- free from defects arising from any act or omission of the Supplier or arising from design;
materials, and: workmanshlp, under normal use in the conditions prevailing in the country
of final destindtion.

26.3. Unless otherwise specified in:the Call-off Contract the warranty shall remain valid-for
twelve (12) months after the Goods, or any portion thereof as the casé may be, have been

delivered to-and accepied at-the-finial-destination. indicated-in the-Call-off Contract, or for
eighteen: (18) months after the date.of shipment from the: port or place ‘of Ioadmg in the
country of origin, whichever penod concludes earlier. -

26.4. The Purchaser shall give notice to the. Supplier stating the nature of any such defects
together with all available evidence thereof, promptly following the discovery thereof:
The. Purchiaser shall -afford all teasonable opportunity for the Suppher to inspect such
defects.

26.5. Upon receipt.of such notice, the Supplier shall; within the period specified in the Call-off
‘Contract, expeditiously repair-or replace the defective-Goods or parts thereof, at-no cost
to the Purchaser..

26.6. If having been notified, the Supplier failsto remedy the defect within the period specified
in the Call-off Contract, the Purchaser may proceed to take ‘within a reasonable period
such remedial-action as'may. be necessary, at the Supplier’s risk and expense and without
prejudice to.any otherrights- which the Purchaser may have against the Supplier under the
Confract. . . . e

27. Intellectual Pro perty Rights' Indemnity

27.1. The Supplier shall, subjeci to-the Purchaser’s- compliance with- GCC Sub-Clause 27.2, -
indemnify and hold harmless th¢ Purchaser and its employees and officers from and
‘against any and all suits, actions or administrative proceedings, claims, deinands, losses,
damages, costs, and expenses of any nature, including attorney’s fees.and expenses, which
the Purchaser may suffer as a result of any infringement or alleged infringement of any
patent, utility model, registered design, trademark, copyriglit, or other intellectual
propetty right registered or otherwise existing at the date of the Contract by reason of:

(a) the installation of the Goods by the Supplier or the nsg f the Goods in the country
where the Site is located; and .




(b) the sale in'any country of the products produced by the Goods.

Such indemnity shall not cover-any use of the Goods.or any part thereof other than for the
purpose indicated by or to be reasonably inferred from the Contract, neither any
infringement resulting from the use of the Goods or any part thereof, or any products
produced thereby in -association or combination with any other equipmeént, plant, or
matf:rials_ not suppl_ied'. by the Supplier, pursuant to the Contract.

27.2. If any proceedings are brought or any claim is made against the Purchaser arlsmg out of
the matters referred to in GCC Sub-Clauses 27.1, the Purchaser shall promptly give the
Supplier a notice thereof, and the Supplier may at its own expénse and in the Purchaser’s
name:conduct such_proc_eedmgs_ or claim and.any negotiations for the settlement of any
such proceedings. or claim.

27.3. If the Supplier fails to notify the Purchaser within twenty-gight (28) days after réceipt of”
such:notice that it intends to conduct any such proceedings or claim, then the Purchaser:
shall-be free to conduct the same on its own behalf.

27.4. The Purchaser shall, &t the Supplier’s request, afford all available assistance to the
Supplier in conducting such proceedings or ¢laim; and shall be reimbursed. by the Supplier
for all reasonable expenses. incurred.in so doing.

27.5. The Purchaser-shall indemnify and hold harmiess the Supplierand its employees, officers,
and Subcontractors from and against any and all suits, actions or administrative
proceedings, claims, -demands, losseés; damages; costs, -and expenses of any nafure,
including -attorney’s fees and-expenses; which-the-Supplier may suffer as-a result of any
infringement or alleged- infringement of - any patent; utility ‘model,. reglstered dcsrgn, :
trademark; copyright;-or othet intellectual property right registered or otherwise existing
at the date of the Contract arismg out of‘ or in connectlon w1th any de51gn data drawm g

Purchaser
28. Limitation of Liability .
Except in cases of criminal neghgence or w1llfu[ misconduct,

(a) the Suppller shall nct be llable to the Purchaser whether in: contract tort,-or othcrw1se
for any indirect or consequential lossor damage, loss of use, loss of production, or lass
of profits or interest costs, provided that this exclusion shall not apply to any obligation
of the Supplier to pay liguidated damages to the Purchaser; and

(b) the aggregate liability of the Supplier to the Purchaser, whether under the Contract, in
tort-or-otherwise, shall not-exceed the total Contract Price, provided that this limitation
- shall not.apply 1o.the cast of repairing or: replacmg defective. €quipment, or to any
obligation of* the Suppllcr to. mdemmfy the-Purchaser with respect to patent infringement

29, Change in Laws.and Regulatlons

Unless otherw1se spectﬁed in the Contract, if aﬁel the date of ’7 (seven)days prior to (i) in case
of Ditect Contracting, the date of issuance of Letter of Award of Call-off. contract or (ii) in case
of' mini competition; the date of Request for Quotation, any law, regulation, ordinance, order or
bylaw having the force of law is enacted, promulgated, abrogated, or changed in the place of
the Purchaser’s Country where the Project Site is located (which shall be deemed to include any
change in interprétation or application by the competent authorities) that subsequently affects
the Delivery Period and/or the Contract Price, then such Delivery Period and/or Contract Price
shall be corrcspondmgly mncreased or decreased, to.the extent that the Supplier has thereby been
affected in the performance of any of its obl1gat10ns_§un”der=..t'ﬁ“:c ttract Notwuthstandmg the
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foregoing, such additional or reduced cost shall not be separately paid or-credited. if'the same
has already been accounted for in the price adjustment provisions and/or Change in Laws and
Regulauons ‘where: appllcable in-accordance with the Framework Agreement..- :

30. Force. Majeure

30.1.

.30.2.

30.3.

The Suppller shal] not be liable for forfeiture of its Performance Securlty, liquidated

damages, or termination for default.if and to the exterit that its delay in performance or

other failure to. perform its obhgatfons under the Contract is-the result-of an event of Force

Majeure.

For purposes ‘of this-Clause, “Force Majeure” means an event or -situation beyond the

conitrol of the Supplierthat isnot foresecable, is unavoidable, and its origin is not dueto
negligence or lack of care on the part of the Supplier. Such events-may include, but not

be limited to, acts-of the Purchaser in its.sovereign capacity, wars or revolutions, fires,
floods, epidemics, quarantine restr]ctlons and freight embargoes.

If a Force Majeure situation arises, the Supplier shall promptly notify the Purchaser-in
writing of such cendition and the cause thereof. Unless otherwise directed by the

.Purchaser. in wrmng, the Supplier shall continue to. perform its. obligations under the
Contract as faras is- reasonably practical-and shall seek all reasonable alternative means

for pcrformance not prevcmed by the F orce Majeure event,

31. Changc Orders and Contract Amendments

3L.1.

31.2.

31.3.

31.4.

The Purchaser may at.any time order the Supplter through notice in accordance GCC
Clause 10;.to make changes within the general scope. of the Contract in any one or more -
of the followmg e

{a) drawings, designs, or.specifications, where Goods to. be. ﬁlmtshed under the Contract

are-to be specifically manufactured for the Purchaser;
(b) the method of shipient or packing; and
(c) the place.of'delivery.

If any such change causes.an iitcrease or decrease in the cost of, or the time: required. for,

the Supplier’s.performance.of any provisions under the Contract, an equitable adjustment
shall be made in the Contract Price or in the Deliver y schedule, or both, and the Centract
shall accordingly be amended. Any claims by the Supplier for adjustment under this
Clause must be asserted within twenty-eight (28) days from the daté of the Supplier’s
receipt of the Purchaser’s change order:

Prices to be charged by the Supplier for any Related Services that: mlght be feeded. but
which were. not.included in.the Contract shall be agreed.upon in advance by the parties
and shall not exceed-the prevailing. rates charged. to -other- ‘parties-by the Supplier for
similar services.

Subject to the:above, no variation in or modification-of the terms of the Contract shall be
made except by written amendmeni signed by the parties. -

32. Extensions of Time

32.1.

If at any time during performance of the Contract, the Supplier or its subcontractors should
encounter conditions impeding timely delivery of the Goods pursuantto GCC Clause 12,
the Supplier shall promptly notify the Purchaser in writi ng of the delay, its likely duration,
and its cause. As soon as practicable after receipt of the Supplier’s notice, the Puichasel

shall evaluate the situation and may at.its dispretmn extend the Supplier’s time for

%? o s"
e
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performance in-which.case the extension shall be ratified by the parties by amendment of
the Contract. '

32.2, Except in case of Force Majeure as provided under GCC Clause 30, a delay by the
Supplier in the:performance of its Delivery obli gations shall render the Suppher liable to
the imposition of lguidated damages pursuant to GCC Clause 23, unless an extension of
time i§ agreed: upon pursuant to GCC Sub-Clause 32.1. oo :

'33. Termination
33.1. Termination for Default

(d) The Purchaser, without prejudice fo-any other remedy for breach. of Contract, by written,
riotice of default sent to the Supplier, may terminate the Contract in whole-or in part:

(i) if the Supplier fails to deliver any or all of the Goods within the period specified in the
Contract, or within any extension thereof granted by the Purchaser pursuant to GCC
Clause 32;

(n) if the- Supplier fails to perform any other obligation urider the Contract; or

(it)if the Supplier, in‘the judgment of the Purchaser-has engaged in Fraud ard COI’TUpthI‘I,
in: competmg foror:in. executmg the Contract

(b} In the event the Purchaser tenmnates the Contract in whole orin part, pursuant 1o GCC Sub-
Clause 33.1(a), the Purchaser- may procure, upon such terms and in such manner as it deems.
appropriate, Goods similar to-those undelivered, and the Supplier shall be liable to the-
Purchaser for any-additienal.costs for such snmllar Goods. - However, -the- Suppher shall
countinue performance of'the Contract to the: extent not ten:nmated =

33.2. Termmatlon for. Insolvcncy

The Pur¢haser may. at .any time. termmate the Contract by gwmg notice to.the Supplier if the
Supplier becomes bankrupt or otherwise insolvent. In such-event, termination.will be without
compensation to the Supplier, provided that such termination will not prejudice or affect any
right of action or- remedy that has accrued.or- w1[1 accrue thereaﬁer to: the Purchaser

333. Term ination for Conven ience.

(@) The Purchaser, by notice sent 1o the Suppller may terminate thc Contracl in whole-or in
part, atany time forits convenience. The notice of terminatior shall specify that termination
is for the Purchaser’s convenience, the extent to. which. performance-of the Supplier: under
the Contract is: termmated and the date upon which such termination becomes effective.

(b) The Goods that are complete and ready for shipment within seven (7) days after the
Supplier’s recelpt of notice of termination shall be accepted by the Purcliaser at the Contract
terms and prices. Forthe remaining Goods, the Purchaser may elect:

(i) tohaveany portibn completed and"del'i'vered at 1he Contract terms and prices, which the
Supplier has committed to deliver as per the Contract; and/or

(i1) to cancel the remainder and pay to the Supplier an agreed amount for partially completed
Goods and for materials and parts previously procured by the Supplier.

34. Assignment.

Neither the Purchaser rior-the Supplier shall assign, in whole orin part, their obl;gatmn&under
this Contract, except with prior written consent of the other party.




35, Export Restriction

Notwithstanding any obligation under the Contract to. complete all export formalities, any
éxportrestrictions-attributable to the Purchaser, to the country of the Purchaser, or to the use of
the products/goods 10 be supplied, which arise from trade regulations from a country supplying
those products/goods; systems or services; and which substantially impede the Supplier from
meeting its obligations under the Conitract, shall release the Supplier from the obligation to
provide deliveries or-services, always provided, however, that the Supplier can demeonstrate to-
the satisfaction of the Purchaser that. it has completed all formalities.in a timely manner,
including applying -for permits, authorizations and licenses necessary for the export of the
products/goods, systems or services under the terms of the Contract. Termination of the
Contract on this basis shall be for the Purchasér’s convenience pursuant to GCC Sub-Clause
333.
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7.3 SCHEDULE 5: SECONDARY PROCUREMENT FORMS -
Request for Quotation
Secondary Procurement under a Framework Agreement

(Method: mini competition)

" (The Purchaser issues this REQ)

Purchaser’s -Repr'esen'tafive: |-
Title/Position: '

Address:

Telephone:

Supplier’s Representative:

Title/Position:

Address:

Telephone:

Einail:

FA Date:

FA Referénce No.

RFQ Date:

RFQ issued: This RFQ has been transmitted by: “post” or “email” or

RFQ ANNEX 2: Supplier Quotation Form

Unsert Supplier’s legal nanic]

Supplier’s Representative: [{nsert name of Supplier’s Representative]

Title/Position: [Insert Representatives title or position)

Address: [Insert Supplier’s addiess)

Email: [Insert Supplier’s email address]

[{nsert Purchaser’s legal name]

Purchaser’s Representative: | [Inserf name of Pirchaser’s Representative)
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Title/Positioni:- -~ .| [Insert Representatives.title or position]

Address: | Unsert Purchaser's address)

-[Insert short title of FA|-

FA Reference No [nsert Purchaser’s FA reference]
Date o_f.Fré.meWOi'.l'{ . [Insert FA daie]
Agreement:

Date of Quotation:

risert Purchaser’s reference]
i Purch g ]

[Insert date of Quoration]

Dear [fnsen-name of Purchase_r ’s_-R@*pré_ssnra;Eye]

SUBMISSY ON OF QUOTATION

1.

Conformlty and no reservations and Offer Securmg Decia ration

In response to the above named RFQ we offer to supply the Goods as per this Quotation
and in conformity with the RFQ, Dellvery Schedules, Technical Specifications, Drawings,
Inspections and Tests. We confirm that we have examined and have no reservations to the
RFQ, including the Call-off Contract.

Weattach to our Quotationtherequested Offer/Bid Securing Declaration in.accordance with
your requirements. We: accept that. we may be debarred from participating in future
procurements for a peériod up to three years"a per section 99(1)(b) of the Act should we
defaulton our obligations with respect to the conditions of the Secondary Procurement siage

for award of the Ca[l Off contract_

-Ellglbllltyi-and-.conﬂict- of interest -

We declare that we continue to be.qualified and meet the eligibility requirements and that
we have no‘conflict of interest.. If awarded the Call-off'‘Contract; the Goods that we supply
shall be sourced from an eligible country,

We, anng with any of our subcontractors, suppliers, consultants, manufacturers, or service
prowdcrs for any part of the contract, are not subject to, and not controlled: by any entity ot
individual ‘that is subject to, a temporary suspetision or 4. debarment imposed by the

concerned authormes in Zlmbabwe ‘Further, we are not. 1ne]1g1ble under the Purchaser’s

Country. Jaws or oﬂ' ici al regulations o pursuant to.a decision of the United Natlons Seeurity
Council.
Bid Price

The total price of our Bid, excluding.any uncondltlonal discounts offered in:item (4) below
Is [insert the iotal price of the Bid in words and figures, indicating the various amounts aned
the respective currencies).

Unconditional Discounts

The uncoenditional discounts offered are: [Specify in detuil each discount offéred.)

The exact method of calculations to determine the net price after application of
unconditional discounts is: [Specgfv in detail the method that shall be used 1o apply the
discounts]. %
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5. Quotation Validity Period
‘Our Quotation shall be valid for the period specified in RFQ, and it shall remain binding
upon us and may be accepted at any time before it expires.

6. 'Performance Security
If we are awarded the. Call-off Contract, we commit to obtain a Performance Security in
accordance with the RFQ.

7. Not Bound to Accept
We understand that you reserve the nght tor

a. 'accept or reject any Quotatlon and are-niot bound o accept the lowest ¢valuated cost
Quotation, or any othet Quotation that you may reéceive, and =

b. annul the RFQ process at any time prior to the award of:a Call of Contract without
incurring any liability to Suppliers.

8. Fraund and Corruption

We hereby certlﬁx that we have taken steps to ensure that no person dcting for us, or on our
behalf, engages in any type of Fraud and Corruption.

On behalf of the Supplier:

Signature:

Name:

Title/position:

* Telephone:

Email:
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4.  Formation of Call-off contract (to become legally binding)

The Purchaser shall confirm.that the selected Supplier continues.to be qualified and eligible in
accordance with IFramework Agreement prior to the formation of the- Call-off Contract. The:
Call-off Contract is formed when one of the following conditions are met depending on the
method of selection used for the Secondary procurement.

2.3 - For

uotgtmns through mini competition using a Request for
-off contract if formed when;

“the Purchaser issues, the Letter of Award of Call-off Contract to the successful
Supplier.™ fadd if applicable: “Following the formation of contract, through offer
-and acceptance, the Purchaser and Supplier shall siga a Call-off Contract as per the
form contained in the Framework Agreement.”] OR

2.4 For direct selection based balanced division of supply, the Call-ofl contract is formed

when the Purchaser transmits, to the successful Supplier, the Letter of Award and the

it Conir for"51gnature and return. The Call-off Contract is signed by both the

Purchaser and the Supplier and: the Supplier shall submitthe performance security within

the _pe_rlod specified in the Letter of Award. The date that the Call-off Contract is formed,
is the date mutually agreed by the parties.

5. Communicating the award of Call-off Contract
_ The Purchaser: shall-" atit

‘same-time.as awarding the contract, communicate the award of the

: c. .'D_u'ect Selection to all FA ”Sil'pp'li'crs'i'fbr the items included in the Call-off Contract.

d. selection based on competitive quotations (through mini competition) to all Suppliers
invited to submit ghofations.

The commumcatio ust-be:by the: qu;ckest means p0551ble e.g. by emall and include, as a
minimum, the following information:

tv.  the name and address of the successful Supplier -
v.  the quantity/volume of Goods being procured

vi. the contract price.
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7.4 SCBEDULE 4: CALL-OFF CONTRACT: GENERAL CONDITIONS OF CONTRACT (GCC)

The following Call-off Contract General Conditions of Contract shall be read in conjunction
with the other documents listed in the Call-Off Contract: Form: Together with the
aforenentioned doctimerits it shall constitute the complete Contract defining the rights and
obligations of the Contract pariies.

These General Conditions of Contract shall be incorporated in the Contract ‘without any
change. If needed, any change or adjustiient shall be incorporated by the Lead Pirocuring Entity
/ Procuring Entity / Responsible Contracting Entity in the Call-off Contract Special Conditions
of Contract contained fn the individual Call-off Contract.

36, Callfoff_Co.n_tract

36.1. The General and Specific provisions of the Framework Agreemerit shall be considered
incorporated-into this Call-off Contract.

36.2. All documents. forming this Call-off Contract (and all parts thereof) are intended to be
correlative, complementary, and mutually explanatory. This Call-off Contract shall be
read as-a whole.

37. Definitions

37.1. In this Call-off Contract the words and’ expressmns defined in the Framework Agreement
shall (except where the context requires otherwise or as specified in 2.2. bellow) have the
meaning given in the Framework Agreement. In this Call-Off Contract reférences to

attachments . are, -unless othorw1se prowded reforonoes o attachments of this Call-off
Contract. :

37.2. Unless the context mdlcales othorw1se the followmg words and expressmns shall have
the fOHOng meanmgs

(g “C omract” means a Call-off Contract awarded under a Framework Agreement, through
‘a Secondary Procurement process, for the supply-of Goods. The parties are the Purchaser
and Supplier;

(h) “Contract Documents” means. the documonts hs‘rod in the Call—oﬂ' Contract, including
any amendments thereto;

(i) “GCC” means these General Conditions of Contract that apply to-any-Call-off Contract;

() “Purchaser” means the Lead Procuiing Entity/Procuring Entity purchasing the Goods,
as specified in the Call-off Contract Special Conditions of Contract;

(k) “Registration Certificates” means the certificates or other 51mllar_altemativ.'e'_documonts'
which cerfify that the Goods offered under the Cortitract are registered for use in
Zimbabwe iri accordance with applicable laws and regnlations;

() “SCC” means the Special Conditions of Contract as set out in an individual Call-off
Conlr"act

(m)“Supplier” means the leégal person, private entity, or a combination of the above that has
concluded a Framework Agreement with the Purchaser to deliver, under a Call-off
Contract, the Goods as'and when required.

38. Incoterms

(¢)  Unless inconsistent with any provision of the Contract, the meaning of ainy trade tetm and

the rights and obligations of" partics thoroundor shall be as prescribed by Incoterms
specified in the SCC.
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(d) The terms EXW, CIP, DDP and other similar terms, when used, shall be governed by the
rules prescribed in‘the current edition of Incoterms specified in the SCC and published by
the International Chamber of Commerce in Paris, France.

39. Entire Agreement

The Call-off Contract constitutes the entire agreement between the Purchaser and the Supplier
and supersedes-all .communications, negotiations, and agreements (whether written ot-oral) of
the parties with respect thereto made prior to the date of Contract.

40. Amendment

No amendment or other variation of the Contract shall be valid unless it is in writing, is dated,
expressly refeis to the Contract and is-si gned by a duly authorlzed representatwe of each party
thereto. -

41. Non-waiver

(c) Subject t0.GCC. 6(b) below, no relaxation, forbearance, delay, or indulgence by either
party in enforcing-any of the terms and conditions of the Contract or the granti ng of time
by either party to the other shall prejudice, affect, or restrict the rights of that party under
the Contract, neither shall any waiver by cither party of-any breach of Contract.operate as
waiver of any subsequent or continuing breach of Contract.

(d). Any waiver of a party’s rights, powers, or remedies under the Centract must be in writing,

‘dated, -and signed by an-authorized representative of the party granting such waiver, and
must speclfy the right and the extent to which it is being waived.

42. Severability

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

43. Joint Venture Consortinm or Asseciation

1f the Supplier is a joint verture, consortium, or association, all of the parties shall be Jointly.
and severally liable to the Purchaser for the fulfillment of the provisions of the Contract and
shall designate one party-to dct as a leader with authority to bind the joint venture, consortium,

or association. The composition or the constitution of the joint venture, consortium, or
association shall not be altered without the prior consent of the Purchaser.

44, Eligibility

44 1. The Supplier and its subcontractors shall have the nationality: of an eligible- coufitry. A
Supplier or subcontractor shall be deemed to have the natlonahty ofa country il it is a.
citizen or constituted, incofporated, of registered, and operates in conformity with the
provisions of the laws of that country.

44.2. All Goods to be supplied under the Contract shall have their origin in Eligible Countries.
For the purpose of this Clause, origin means the country where the Goods have been
grown, mined, cultivated, produced, manufactured, or processed; or through manufacture,
processing, .or assembly, another commercially recognized article resiilts that differs
substantially in its basic characteristics from N its. (,emponents
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45, Notices

43.1. Anynotice. given by-one party to the other-pursuant to the Contract shall be¢ in writing 1o
the address specified in the Call-off Contract. The term “in writing” means any worded
or numbered éxpréssion that can be read, reproduced, and later communicated. It may
include. electromcally transmiited and stored information.

45.2. A notice shall'be effectlve when delivered or on the notice’s effective date, whichever- is
later,

46. Scope of Supply
The service to provided shall be as specified in the Call-off Contract.
47. Delivery and Documents

Subject to GCC Sub-Clause 31.1. bellow, the Delivery of the Goods shall be in accordance with
the Delivery dates, or-time schedule, speclf ed in the Call-off Contract: The details of shipping
and other documents 10 be fumlshed by thie Supplier are spemf ec[ in'the' Call—off Contract

48. Suppher 'S ReSpO]]SIbllltles

The Supplier shall supply all the Goods moluded in the scope of supp]y in-accordance with GCC
Clause 11, and the delivery dates or schedule, as per GCC Clause 12.

49. Contract Price

49.1. Prices charged by the Suppher for the Goods supplled under the Contract shall be in
dccordance. with the provisions of the Framework Agreement Schedile 2, affer the
apphcat;on of any price adjustments authorized in the Call-off Contract.

49.2. The price offered by the Supplier {who is awarded the Call-Off). through competmve
quotations (mini competition) at the Secondary Procurement selection stage buit such price
shall not exceed the Base Price as per Sub-Clause 14.1 above.

50. Terms of Payment:

50.1. The Contract Price, including any Advance Payments, if applicable, shall be paid as
specified in the Call-off Contract.

50.2. The Supplier’s ‘request for payment shall be made to the Purchaser in writing,
accompanied by invoices describing, as appropriate, the Goods delivered, and by the
documents submitted pursuant to GCC Clause 12 and upon fulfillment of all other
obligations stipulated in the Confract.

50.3. Payments shall be made promptly by the Purchaser, but in no case later than. sixty (60)
days after submission of an invoicé or request for payment by the Supplier, and afierthe
Purchaser has accepted it.

50.4. The currencies in which payments shall be made to the Supplier under this Contract shall
be thiose in which the Bid price is expressed.

50.5. In the event that the Purchaser fails to pay the Supplier any payment By its' due date or
~within the period set forth in the Call-off Contract, the Purchaser shall pay to the Supplier
interest on the amount of such delayed payment at the rate shown in the Call-off Contract,
for the period of delay uniil payment has been made in full, whether before or after
Jjudgment or arbitrage award.
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51. Taxes and Duties

51.1.

51.3,

For-Goods mamifactured outside: the Putchaser’s Country, the Supplier shall be entirely
responsible for all taxes, stamp duties, license fees; and other such levies imposed outside
the Purchaser’s Country as well as the customs, duties and other levies imposed on
imported Goods in the Purchaser’s Country.

For Goods Manufactured within the Purchaser’s Country, the Supplier shall be entirely
responsible for all taxes, duties, llcense fees, etc., incurred uniil-delivery of the contracted
Goodsto'the Purchaser.

If any tax exemptions, reductions, ailowances or privileges may be-available to the
Supplier-in the-Purchaser’s Country; the Purchaser shall use its best efforts to-enable the
Supplier‘ to b'eneﬁt from any such tax savings to the maximum allowable exterit.

52. Performance. Securlty

52.1.

52.2.

52.3.

52.4.

If requlred as Spemf' ed in the Call-off Contract, the Suppl:er shall, within' twenty-etght
(28). days .of the notification of contract award, provide a performance security for the
performance of the Contract in the amount specified in-the Call-off Contract..

The proceeds of the Performance Security shall be payable to the Purchaser as
compensation for any loss resulting from the Supplier’s failure to compléte its obligations
under the Contract. _ .

As specified in the Call-off Contract, the Performance Security, if required; shall be
denomiiiiated -in the currency (ies) of the Contract;.and. shall be in one-of the forms
stipulated by the Purchaser-in the Call off. Contract orin-another fortnat acceptable to the
Purchaser. - ' -

The Performance Security: shall be dlscharged by the Purchaser and returned to the
Supplier not later than twenty-eight (28) days following the date of Completion of the
Supplier’s performance obligations under the Contract, including any warranty
obligations, unless specified otherwise in the Call-off Contract. -

33. Confidential Information

53.1.

53.2.

53.3.

53.4."

The Purchaser.and.the Supplier shall keep confideritial and shall not, without the written
consent-of the other party hereto, divuige to any third party any documents, data, or other
information furnished directly or indirectly by the other paity hereto in ¢connection with

‘the Contract, whether such information has been ﬁmushed pnm to durmg or followmg

completion or termination of the Contract;
Notwithstanding the above, the Suppliermay furnish toiits Subeontractor such documents,
data, aid other information it receives.from the Purchaser to the extent required for the

- Subcontractor to perform its work under the Contiact, in which.evenit.the Supplier shall.

obtain from such Subcontractor-an undertakmg of confidentiality similar to that imposed
on the Supplier under GCC Clause 18:1.-

The Purchaser shall'not use such documents; data, and other information received from
the Supplier for any purposes unrelated fo the contract: Similarly, the Supplier shall not

‘use siich documerits, data, and -other information. received fiom the Purchaser for any.

purpose other than the performance of the Contract.
The obligation of a party under GCC Sub-Clauses 18:1, 18.2-and 18.3 above, however,
shall not apply to information that;

(e) the Purchaser or Supplier need to share with the official authorities or other institutions

participating in the financing of the Contract;
(f). now or hereafter enters the public domain through no fault of that party;
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(g) can be proven to'have been possessed by that party at the time of disclosure and ' which
was not previously obtained, directly or indirectly, from the other party; or -
(h) otherwise lawfully becomes available to-that party from a third party that has no
' obllgatlon of confidentiality.

53.5. The above provisions shall not in any way modlfy any undertakmg of confidentiality
given by either of the. partles hereto prior to the date of the-Contract in respect of the
Supply or any part thereof. -

53.6. The provisions of GCC Clause 18 shall survive completion or termination, for whatever
reason, of the Contract.

54. Subcontracting

54.1. The Suppller shall notify the Purchaser in writing of all subcontracts awarded under the
Contract if not already specified in the Bid. Such notification, in the original Bid or later
shall not relieve the Supplier from any of its obligations, duties, rcsponsﬂ)lhtles or
liability under the Contract. ' _

54.2. S-chon'tract's'shall-comply with the provisions of GCC Clause 3 -and GCC Clause 7.

35, Spemﬁcahons and Standards

55.1. The Goods supphod under thls Contract shall conform to. the techmca[ Speclf' cations and.
standards/pharmacopeia more fully deseribed in the Framework Agreement, Schedule 1:
Schedule of Requirements, and, when no applicable standard is mentioned, the standard
shall be equivalent or superlor to the -official standards whose. application is. appropriate
to the Goods” country of ofigin. -

.55.2. The Supplier shall be entitled 1o chsclalm responSIblhty for any design, data, drawing,
specification or other document, or any modification thereéof provided or designed by or
on behalfof the Purchaser, by giving a notice of such disclaimer to the Purchaser.

55.3. Wherever references.are inade in thie, Contract to codes.and standards in accordance with
which it shall be executed, the edition or the revised version of such codes:and standards
shall be those specified in -the Framework Agreement, Schedule 1: Schedule of
Requirements. During Contract execution, any changes in any-such codes and standards
‘shall be-applied only after-approval by the Purchaser and shall be treated in accordance
with GCC Clause 31.

56.-'Paci(in':g.: ond Documents

56.1. The Supplier shall. provide such packing of the Goods as is requtred to prevent their
damage. or deterioration. during: fransit to their final destination, as indicated. in the
Contract. During transit, the packing shall be sufficient to withstand, without limifation,
rough handling and exposure to extreme temperatures, salt and precipitation, and open
storage. Packing case size and weights shall take into consideration, where appropriate;
the remoteness of the Goods™ fihal destination and theabsence ofheavyhandling facilities
at all points in fransit.

56.2. The packing, marking, and docunientation within and outside the packages shall comply
strictly with such special requiremerits as shall be express[y provided for in the Contract,
including additional requirements, if any, specified in the Call-off Contract, and in any
other instructions ordered by the Purchaser.
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57 Insurance

Unless othérwise specified in the Call-off Contract, the Goods supplied under the Contract shall
be fully insured; in-a freely convertible -currency -against loss or damage incidental to
manufacture or acqms1t10n, transportation, storage,  and delivery, in accordance with the
.applicable Incoterms_ or in the manner specified in the Cali-off Contract.

58. Transportation and Incidental Services.

58.1. Unless otherwise specified in the Call-off Contract, responsibility for atranging
transportation of the Goods shall be in accordance with the specified Incoterms.

58.2. Prices charged by the Supplier for incidental Services; if not included in the Contract Price
for the Goods, shall be agreed upon in advance by the parties.and shall not exceed the
prevailing rates charged to other parties by the Supplier for similar services

. 59. Inspections:.and Tests

59.1. The Supplier shall at its own expense and at no cost to-the Purchaser-carry out all such
tests and/or inspections of the Goods as aré specified in the Framework Agreement,
Schedule 1: Schedule-of Requirements, and/or the Call-off Contract.

59.2. The inspections and tests may be conducted on the premises of the SUpplici or its
Subcontractor;- at point .of delivery, and/or at the Goods® final destination, or in.another
place in-the Purchaser’s Country as specified in the Call-off Centract. Subject to GCC
Sub-Clause 24.3, if conducted on the premises of the Stipplier or its"Subcontractor, all
reasonable. facilities and -assistance, including access to drawings and production data,
shall be fiirnished to the inspectors at no- charge'to the Purchaser.

59.3. The Purchaser or its-designated representative shall be entitled to attend the tests and/or.
inspections.referred to in GCC Sub-Clause 24.2, provided that the Purchaser bear-all of .
its-own costs'and expenses:incutred-in. corinection with such attendance including, but not
limited to, all traveling afid board and lodging éxpenses. .

59.4. Whenever the Supplier-is ready to carry out any:such test-and: mSpectlon it shall givea
reasonable advance notiee, including the place and time, to the Purchaset. The Supplier
shall obtain from any relevant third party or ma_nufaCturer any necessary permission or
consent to enable the-Purchaser or its designated repiesentativé to-attend the test and/or
inspection.

59.5. The Purchaser may require the Supplier to catry out any testand/or inspection not: reqmred
by-the Contract but deemed necessary to. verify that the characteristics and performance
of the Goods comply with: the technical specification’s .codes. and standards under the
Contract, provided that the Supplier’s reasonable. costs-and expenses incuried in the

-carrying.out.of such test and/or. inspection shall be. added to the Contract Price. Fuither, if
-such test and/or ingpection impedes the progress of manufacturing and/or the Suppher s
performance of its other obligations under the Contract, due allowance will be made in
respect ofithe Delivery Dates and the other obligations so affected:

59.6. The Supplier shall provide the Purchaser with a report of the results of any such test and/or.

~ inspection.

59.7. The Purchaser may reject any Goods or any part thereof that fail to pass any test and/or
inspection or do. not.conform to the specifications. The Supplier shall either rectify or
replace such rejected Goods or parts thereof of make alterations necessary to meet the
specifications at no cost to the Purchaser, and shall repeat the test and/or inspection, at no-
cost to the Purchaser, upon giving a notice pursuant fo GCC Sub-Clause 24.4.

59.8. The Supplier agrees that neither the execution of a test and/or inspection of the Goods or
any part thereof, nor the aftendance by the Purchaser or its representative, nor the issue of
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any report pursuant to GCC Sub-Clause 24.6, shall release the Suppliet from any
warranties or other obligations under- the Contract.

60. quuldated Damages

Except as provided under GCC Clause 30, if the Supplier faifs to deliver any or all of the Goods_
by the Date(s) of delivery within the _peri_od_ specified in the Contract, the. Purchaser may-without.
prejudice to-all its other remedies undér the: Contract, deduct from the Contract Price, as
liquidated damages, a sum equivalent to the percentage specified in the Call-off Contract of the
delivered price of the delayed Goods or unperformed Services for each week orpart thereof of
delay until actual delivery.or performance; up to' a. maximum: deduction of the percentage

- specified inthose Call-off Contract. Once the maximum isteached, the Purchaser may ferminate
the Contract jp‘ursua"nt to GCC Clause 33.

61. Warranty

61.1. The. Suppller warrants that all the Goods are new, unused and of the maost recent or current
models, and that they mcorporate all recent 1rnprovements in: demgn and materials, unless
‘provided otherwise in‘the Contract. - .

61.2. Subject to-GCC Sub-Clause. 20.2, thc Suppher further 'warrants that the Goods. shall bc
free from defects arising from any act or omission of the Supplier or arising from design,
materials, and: workmanshlp, under normal use in the conditions prevailing in the country
of final destination,

61.3. Unless otherwise specified in the Call-off Contrac1 the Warranty shall remain valid for
twelve (12) months after the Goods, or any portion thereof as the case may be, have been

- delivered to:and- accepted at-the final destination-indicated-in the Call-off Contract, or for
€ightéen (18) ‘months after the date of shipment from the port.or place ‘of loading in the.
country of origin, whichever period concludes earlier.

61.4. The Purchaser-shall give-notice to the Supplier stating the nalme of any such defects
together with all available evidence thereof, promptly following the discovery thereof.
The Purchaser shall afford all reasonable opportunity for the Supplier to' inspect such
defects.

61.5. Upon receipt of such-notice, the Supplier shall,. within the period specified.in the: Call-off
Contract, expeditiously repair-or replace the defective. Goods or parts thereof, at no. cost
to the Parctiaser.

61.6. If having been notified, the Supplier fails to reimedy the defect within the period specified
in the Call-off Contract, the Purchaser may proceed to take within a reasonable period
-such remedial action as'may be necessary, at the Supplier’s risk and expense and without
prejudlce to'any other rights which the Purchaser may have against the Supplier under the
.Contract... e o e

62. Intellectual .Rroper-.ty Rights’ I'ndemnity
:62.1. The -Supplier:shall, subject to-the Purchaser S, cempllance w1th GCC Sub Clause 272,
indemnify and hold harmless the Purchaser and its employees and officers from and
against any and all suits, actions or administrative proceedings, claims, demands, losses,
damages, costs; and expenses of any nature, including attorney’s fees.and expenses, which
the Purchaser may suffer as a result of any infringement or alleged infringement of any

patent, thlllty model, registered design, trademark, copyright, or other intellectual
property right registered or otherwise existing at the date of the Contract- by reason of:

{c) the installation of the Goods by the Suppller or the use of the Goods in the country
where the Site is located; and e
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Ad) .tthe...sale.jn:any. cou_ntry .offthe.prod_uc_ts-: produced by the Goods.~ -

Such indemnity shall not cover any.use of the Gaods or-any part thereof other than for the
purpose indicated by or to be reasonably inferred from the Contract, neither any
infringement resulting from the: use of the. Goods. or any part thereof, or any produets
produced thereby in-association or combination with any other- equlpment, plant, or
maferials mot: supphed by the: Supplier, pursuant to.the-Contract.

62.2. If any proceedings are brought or any claim is made against the Purchaser arising out of
the matters referred to in GCC Sub-Clauses 27.1, the Purchaser shall promptly give the
Supplier a notice thereof, and the Supplier may at its own expensé and in the Purchaseér’s
name conduct such. proceedings or claim and any negotiations for the settlement of any-
such proceedings or claim.

62.3. If the Supplier fails to notify the Purchaser within twenty-eight (28) days-after receipt of
such notice:that-it intends to conduct any such proceedings or claim, then: the Pulchaser
shall be free to.conduct the same on-its own behalf. -

62.4. The Purchaser shall, at.the Supplier’s request, afford all avaliable aSSIStance 1o the
Supplier.in-condueting such proceedings.or claim, and shall be reimbursed by the Supplier
for all reasonabie expenses incurted in:so doing.. _

62.5. The Purchaser-shall indemnify and hold harmless the S upplier and its employees, officers,
and Subcontractors from and against any and all suits, actions or administrative
proceedings, -claims, demands, ‘losses, damages, costs, and expenses of any nature,
Jincluding atterney’s fees-and expenses, which the Supplier-may suffer-as-a result of any.
infringement or alleged infringement of any: ‘patent, utility' model, registered design,
trademark;-copyright, or ether intellectual property right registered. or otherwise existing
at the date of the Contract arising out of or in connection with any de&gn, data, drawing,
specification, or other documents or materlals provu:ied or demgned by or on behalf-ofthe
Purchaser : .

63. Liliiit’ii‘tib’n’ of Liability.

.Except in cases of criminal negligence or willful misconduct,

{c) the Supplier shall-not be liableto the Purchaser; whether in contract, tort; or otherwise,
for any indirect or cofisequentidl loss or damage, loss of use, loss of productlon or loss
of profits or interest costs, provided that this exclusion shall not apply to any obligation
-of the Supplier to pay liquidated damages to the Purchaser; and

) the aggregate liability of the Supplier to the Purchaser, whether under the: Contragt, in
tort or otherwise, shall not exceed the total:Contract Price, ‘provided that this limitation

shall not apply to the.cost of repairing or. replacing. defective. equipment, or o any
oblxgatlon ofthe suppl ier to mdem mfy the Purchaser with respect to.patent-infringement

64. Change in Laws and Regulatlons |

Unless otherw:se pr:Clﬁed in the Contract, 1f aﬂer the date of 7 (seven) days prior'to (1) in case
of Difect Coritracting, the date of issuance of Letter of Award of Call-off contract or (ii) in case
of mini competition, the date of Request for Quotation, any law, regulation, ordinance; arder or
bylaw having the force of law is enacted, promulgated, abrogated, or changed in the place of
‘the Purchaser’s Couintry where the Project Site is located (which shall be-deemed to include any
change in interpretation or application by the competent authorities) that subsequently affects
the Delivery Period and/or the Contract Price,.then such Delivéry Period and/or Contract Price
shall be correspondingly increased or decreased, fo the extent that the Supplier has thereby been
affected in. the performance of any of its obligatlons undert on‘uact Notwithstanding the
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foregoing, such additional or reduced cost shall not be separately paid or credited if the same
has already been accounted for in the price adjustment provisions and/or Change.in Laws and
Regulations;where applicable; in.accordance with the: Framework Agreemeént.

65. Force Majeure

65.1.

65.2.

65.3:

The Supplier shall not be liable for forfeiture of its Performance Security, liquidated
damages, .or. tefmination for default if and to the extent that its delay in performaiice or
other failure to perform its obligations under the Contract is the result of an event-of Force
Majeure. :

For: purposes of this Clause, “Force Majeure™ means an event or 51tuat10n beyond the
control of the Supplier that is not foreseeable, is unavoidable, and its origin is:not due to
négligence or lack of care on the part.of the Supplier. Siich events may- include, but not
be limited: to, acts of the Purchaser in its sovereign capacity, wars 6r revolutions, fires,
floods, epidemics, quarantine restrictions, and freight embargoes.

If a Force Majeure situation arises, the Supplier shall promptly notify the Purchaser in
writing of such condition and the cause thereof. Unless otherwise directed by the
Purchaser in:writing, .the Supplier shall continue to-perform-its obligations under the
Contract as far as is-reasonably practical and shall seek all-reéasonable alternative means

for pcrformance not: prevcnted by the Force: Maj eure event.

66. Change Ortlcrs and Contract Amendments

66.1.

G6.2,

66.3.

66.4.

The Purchaser may at any time: order the Supplier through notice in- accorda.ncc GCC
Clause. 10, to make-changes within the- general scope of the Contract in-any one or more
of the following: :

(d) drawings_;_._designs_,: or.specifications, where Goods.to be: furnished under-the Contract
are to-be specifically manufactured: for-the. Purchaser;

(e) the method of shlpment or.packing; and .

(f) - the place-of delivery.

If any:such change:causes an incredse or decrease in the cost of; or the time required. for,
the Supplier’s: performance of any pr0v1 sions under the Contract, an-equitable adjustment
shall be.made in the Contract Price or in the Delivery schedule, or both, .and the Contract

“shall accordingly be amended.. Any claims by the Supplier for adjustment under this

Clause must be asserted within twenty-eight (28) days from the date of the Suppliei’s
receipt.of the Purchaser”s change order.

Prices to be:charged by the Supplier for any Related Services that might be needed but

‘which were. not included.in the Contract shall be agreed upon. in advance by the. parties

and shall-not exceed ‘the- prevallmg rates charged to othcr partles by the Supplier for
similar:services:: .

Subject to-the. above no- varlation inor mod:f cation of thc terms of the Contlact shall be.
made except by written.amendment signed by the parties. -

67. Exiensions of Time

67.1..

If at any time during performance of the Contract, the Supplier or its subcontractors should

eencounter conditions-impeding timely delivery of the Goods pursuant to GCC Clause 12,

the Supplier shall promptly notify the Purchaser in writing of the delay, its likely duration,

and its-cause. ‘As soon as’ practicable after 1cce1pt of the Supplier’s notice, the Purchaser

shall evaluate the situation and may at its d

ton extend the Supplier’s time for
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~ performance, in which case the extension shall be ratified by the parties by amendment of
the Contract..

67.2. Except in case of Force Majeure, as provided under GCC Clause .30, a delay by the
Supplier-in the performance of its Delivery obligations shall render the Supplier liable to
the imposition of liquidated damages pursuant to GCC Clause 25, unless an extension.of
time is agreed upon, pursuant to.GCC Sub Clause 32.1.

68. Termination
68.1. Termination for Default

(c) The Purchaser, without prejudice to any otlier remedy. for breach of Contract, by written
notice of; default sent-to-the Supplier, may terminate the Contract in whole or in part:

(iv)if the Supplier fails to deliver any or all of the Goods-within the period specified in the

~ Contract, or within any extension thereof granted by the Purchaser purSuant- to GCC
Clause 32;. :

(v) if'the Suppllcr fails'to. perform any other obllgatlon under-the Contract or ..

(vi)if the Supplier, in‘the juidgment of the Purchaser has engaged inF raud and Corruptlon
in compctlng for orin cxecutmg the Contract

(d) In. the event the: Purchaser tcrmmates the Contract n whole orin part pursuant to GCC Sub-
Clause 33.1(a), the Purchaser may procure, upon such terms-and in such manner as it deems
appropriate, Goods similar to those undelivered, and the Suppliér shall be liable to the
Purchaser for any -additional costs for such similar Goods: However, the Suppller shall
continue performance-of: the Contract 1o the extentnot termmaled :

68.2. ".Termlnation-'for.Inso]v'cn_(_:_y._. B

The Purchaser ‘may.at any: tiine teiminate the Contract by. giving notice to the Supplier if the
Supplier becomes bankrupt or otherwise insolvent. In such-event, termination will be without
compensation to the-Supplier, provided that such termination will not prejudice. or affect any
right-of action or.remedy that.hias accrued or will accrue thereafter to the Purchaser ... .

68.3. Termination for Convenience.

{c) The Purchaser, by notice sent to the Supplier; may terminate the Contract, in whole or in
part, at any time for its convenience. The notice of termination shall specify that termination
is for the Purchaser’s convenience, the extent io which: performance of the Supplier under
the Contract is terminated, and the:date upon which such termination becomes effective.

(d) The ‘Goods that .are complete and ready for shipment within seven (7) days after the
Supplier’s receipt of notice of termination shall be accepted by the Purchaser at the Contract
terms and prices. For the remaining Goods, the Purchaser may elect:

(iih)to have any portion completed and delivered at the Contract:terms and prices, which the
Supplier has committed to deliver as per the Contract; and/or

{iv)to cancel the remainder and pay to the Supplier an agreed amounit for partially completed
Goods:and for materials and parts previously procured by the Supplier.

69. Assignment

Neither the Putchaser nor the Supplier shall assign, in whole or in part, their obligations under
this Contract, except with prior written cons }t 0F~th€t$th&t‘~p&1cty-.
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70. Export Re‘stric-tion

Notwithstanding any obligation under the Contract to complete- all export formalities, any
export restrictions attributable fo the Purchaser, to the country of the Parchaser, or to. the use of
the products/goods to be supplied, which arise from trade regulations from a country supplying
those products/goods, systems or services, and which substantially impede the Supplier from
meeting its: obligations under the Contract, shall release the Supplier from the obligation to
provide deliveries or services, always provided, however, that the Suppher can demonstrate 1o
the satisfaction of the Purchaser that it has completed all formalities in a timely manner,
including applying for permits,. authorizations and licenses necessary for the export of the
products/goods, systems or services under the terms of the- Contract. Termination of the
Contract on this basis shall be for the Puichaser’s convenience pursuant to GCC Sub-Clause.
333.
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