
                                              [image: image1.png](= zanaco




Request for Proposal

ZNCB/RFP/P&F/52/2021: TENDER FOR THE REFURBISHMENT OF 5TH FLOOR, 9TH FLOOR AND MEZZANINE FLOORS AT THE ZAMBIA NATIONAL COMMERCIAL BANK PLC HEAD OFFICE BUILDING
The return date for responses against this RFP is 11th October, 2021 at 15:00PM.
Delivered in the requested manner and to the address advised.

Late responses will not be considered.

	 
	
	Date 27th September,2021




Dear Sir,

TITLE: TENDER FOR THE REFURBISHMENT OF 5TH FLOOR, 9TH FLOOR AND MEZZANINE FLOORS AT THE ZAMBIA NATIONAL COMMERCIAL BANK PLC HEAD OFFICE BUILDING
Ref: ZNCB/RFP/P&F/52/2021, Return by 11th October,2021
You are invited to submit your proposal against the requirements detailed in the Request for Proposal (RFP) attached. The information contained within this invitation shall be treated as “Commercial in Confidence” and shall also be subject to the terms of any related Non-Disclosure Agreement signed by the parties.

Part 1 of the RFP gives you information about Zanaco.  Part 2 is for you to answer and provide details as requested to support your proposal

Proposers are requested to provide one copy of their proposal in paper format and one copy in soft format (either Microsoft Office or PDF).  Submissions to this RFP must be returned by the time stated.  Late submissions may not be considered by Zanaco.

Your RFP must be valid for 3 months from the return date.

Queries

All queries should only be directed to the undersigned. We look forward to your responses soon.

Yours faithfully

Francine M. Chisala

Head Procurement
	Part 1
ZANACO Profile 


1. Introduction


1.1 Procurement Policy on Bribery and Corruption

Zambia National Commercial Bank strictly adheres to professional work ethics and emphasizes zero tolerance to Bribery and any forms of corruption. It is our policy that suppliers involved in offering bribery will be terminated and be excluded from any potential engagement opportunity. 

1.2
Executive Summary of Project

This RFP is an invitation to prospective proponents to submit proposals for the maintenance and repair of line printers across the Zambia National Commercial Bank network branches for a period of two years. The successful company should be able to manage and meet the requirements for this activity.

The purpose of this RFP is to seek information from potential Bidder’s with an intention to establish an agreement between the Company and the successful Bidder. The Contract that follows this process shall bind the Company and the successful Bidder to perform in a specific way for an agreed duration to be agreed in the Contract in an event of the formation of the same.

2. Terms Governing This RFP


2.1 Recipients of this RFP are required to read all the information supplied and have a clear understanding of ZANACO’s requirements. Further information can be made available by contacting nominated persons in Section 4.  

2.2 It is a condition of this RFP that all mandatory requirements (indicated in the body of text by the word “must” or expressed or implied accordingly) are met in full.  Responses and proposals that do not conform to mandatory requirements will be deemed to be made on the basis that conformance is implied by the proposer. The contents of proposals must be submitted in the same order as that specified in this RFP.

2.3 Timeline to be observed for this RFP:

	Milestones
	Due Date

	RFP issued by ZANACO
	11th October,2021

	Supplier acknowledgement to bid
	NA 

	RFP questions received by ZANACO in writing
	5 days before closing date 

	RFP questions responded by ZANACO
	3 days before closing date 

	RFP response due 
	11th October,2021 at 15:00hours local time 

	MANDATORY SITE VISIT DATES 
	29th September,2021 and 30th September,2021.

DUE TO COVID RESTRICTIONS, ALL CONTRACTORS TO REGISTER FOR SITE VISITS 2 DAYS BEFORE THE STIPULATED DATES. 

ALL CONTRACTORS TO MEET AT THE SITES AT 09:30HRS ZAMBIAN LOCAL TIME ON THE STIPULATED DATE

NO OTHER SITE VISIT WILL BE HELD AFTER THE STIPULATED DATES 




2.4 All bids shall be submitted by providing one original and three copies of their proposal and will be deposited in the Tender Box, on the 4th floor of Zambia National Commercial bank, Head Office Building and should be addressed to:

The Secretary - Management Tender Committee

Zambia National Commercial Bank

Head Office Building, 

Cairo Road Lusaka, Zambia.

2.5 ZANACO reserves the right, without giving reasons, not to accept the lowest or any Proposal.  

2.6 ZANACO will not accept responsibility for any costs incurred in the formulation of proposal/s or any costs associated with, the requested proposals.

2.7 ZANACO shall deduct Withholding Tax from payments to suppliers to account for that tax to the local tax authorities. Any agreement with the supplier shall be subject to ZANACO being entitled to make these deductions so that ZANACO will not bear an unnecessary additional cost. Suppliers can usually claim a credit against their tax liabilities in respect of Withholding Tax deducted by ZANACO.

2.8 For the avoidance of doubt, this RFP does not constitute an offer by ZANACO and no contract shall be made by ZANACO pursuant to this RFP until agreement(s) between ZANACO and the successful supplier(s) is/are made in writing duly signed by both parties’ authorized signatories.

3. ZANACO Terms and Conditions


Attached is a copy of the terms and conditions on which any ensuing Contract will be based. It is the Bidders responsibility to familiarize himself with this document and bring forward to the Company any concerns they may have.
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4.
Supplier Actions Required for this RFP

4.1 Read Part 2 carefully which contains the following sections and complete them fully & clearly:

A. Supplier Declaration

B. Supplier Information Questionnaire

C. ZANACO Statement of Requirements & Supplier Response

4.2 Sign declaration (A) above indicating your compliance and acceptance of the terms of this RFP

4.3 Provide your responses to (B) and (C) under the headings in this RFP. They must be precise and concise without unnecessary marketing/advertising materials.  If there is any other information which, it is felt should be included because of its relevance to the proposal please feel free to do so but this must be separate from the required structured response.

4.4 Addenda Notices: The Company may issue Addenda notices to the Bid Documents to advise of any changes and clarifications thereto or to respond to queries from Bidder’s or for any other reason that the Company deems necessary. Addenda Notices will be numbered and the Bidder shall acknowledge their receipt via email and their inclusion in its Bid.

The Company may issue additional information for reasons that the Company deems necessary at any time for Bid submission as nominated in the Invitation to Bid or subsequent Addendum. Such information shall be included in the Contract award.

The Company shall use its sole discretion to make any changes to the date of Bid closing from that advised in the Bid schedule which may result from an addendum. 

4.5 Any request for clarification must be sent in writing to the undersigned or emailed to: tenders@zanaco.co.zm ZANACO reserves the right to distribute answers to questions to other suppliers who may not have asked that question but where ZANACO feels that the answer corrects a mistake, adds clarity or removes ambiguity from the original RFP.

4.6 Authorized representatives of the firm shall initial every page of the RFP and No further questions will be taken or meetings held with regard to this RFP until after the receipt of proposal/s, unless otherwise advised by ZANACO.

4.7 Prices may be in form of per image cost. Please ensure the declaration is a computation of total cost per annum based on your image rates.

4.8 Confidentiality: The subject matter of the information provided or gained in relation to this Request for Bid may contain valuable property rights of the Company.  This information is to be treated in strict confidence by the Bidder and its employees and shall not be used except for the specific purpose of preparing and submitting a Bid. Upon receiving notice, unsuccessful Bidders shall return such information to the Company whose property it shall remain.

4.9 Submit response to ZANACO in line with the milestone dates stated in 2.3.  All responses and correspondence relating to this RFP should be addressed to:

Prepared by:

Procurement Unit

Zambia National Commercial Bank

Lusaka 

Zambia

Email: Tenders@zanaco.co.zm; Francine.chisala@zanaco.co.zm; procurement@zanaco.co.zm
	Part 2
Supplier Responses to this RFP 


A. Supplier Declaration

	To:
	The Head Procurement,

Zambia National Commercial Bank

Lusaka, 

Zambia.  




Dear Sir,

PROJECT TITLE: ZNCB/RFP/P&F/52/2021: TENDER FOR THE REFURBISHMENT OF 5TH FLOOR, 9TH FLOOR AND MEZZANINE FLOORS AT THE ZAMBIA NATIONAL COMMERCIAL BANK PLC HEAD OFFICE BUILDING 

We have read and have examined this Request for Proposal (RFP) document, Technical Requirements, Specifications, Guidance Notes and the terms and conditions issued with this Proposal.  We offer completion of the works required against this RFP for the total price per annum of:

……………………………………………………………………………………………………………………………………………………………………………………………. excluding VAT or any other similar tax (in words).

This price is further broken down into individual components as requested in this RFP.

This declaration confirms that this Proposal is tendered as a bona fide competitive offer to ZANACO, and the information provided in the Supplier Information Questionnaire and Supplier Response to ZANACO Statement of Requirements are fully correct and complete.  

We, the undersigned further agree that if our offer in these documents is accepted by Zambia National Commercial Bank, the resulting contract, if any, shall be based on the ZANACO Standard Terms and Conditions issued with this RFP (subject to any permitted variations attached to this RFP).

	Signature:
	
	Date:
	

	Name:
	

	Job Title : 
	(Must  be at  least Director level)

	For and on behalf of:
	

	Address:
	

	
	

	Email:
	
	Tel:
	


B. Supplier Information Questionnaire

1.
Organization Profile
	1.1
Registration & Accreditation
	Compliance Statement (Y/N)

	Country of Registration & Registration Number (if relevant)


	

	Business address


	

	VAT (Value Added Tax) Registration Number


	

	Submit Certificate of incorporation

	

	Submit Tax Clearance Certificate


	

	NCC Certificate Category B, Grade 2-4
	

	Submit Pacra Print Out

	

	Attach three Reference Letters where similar works have been provided


	

	Letter Confirming Banking Details


	

	Letter confirming email address where Purchase Orders and queries will be sent to.


	


2.
Ownership & Financial Background 
	2.1
Financial-Related Information
	Compliance Statement (Y/N)

	Current annual reports or audited financial statements ((Unless previously provided within the last one year, Last 3 years’ accounts must be attached here))


	

	Last interim report (if available)   


	


3.
Track Record & Reference
	3.1
Industry Experience
	Compliance Statement (Y/N)

	How many existing clients you have and what countries are involved? Name your key clients.

	

	Major deals undertaken in the past 3 years


	

	Details of any cancelled deals in the past 

	

	Does your organization have a banking relationship with ZANACO?  If so, please describe the size of the relationship.


	

	3.2
Client Reference (Please provide at least 3 clients for deals similar in nature to this RFP)
	

	Names of companies which can provide reference to ZANACO
	
	
	

	Names & job titles of contact person
	
	
	

	Contact details (email address, address, office number)


	
	
	


C. Statement of Requirements & Supplier Response

ZNCB/RFP/F&P/52/2021: TENDERS FOR THE REFURBISHMENT OF THREE FLOORS AT THE ZAMBIA NATIONAL COMMERCIAL BANK PLC HEAD OFFICE BUILDING 

Zambia National Commercial Bank (Zanaco) Plc intends to undertake refurbishment works on three floors of the at the Zambia National Commercial Bank Plc Head Office Building in Lusaka.

Zanaco now invites sealed bids from prospective bidders for the refurbishment works. Contractors with proven experience, NCC category B grades 2-4 are invited to submit their bids. 

Interested bidders may obtain further information from and inspect the Request for Proposal documents on the Bank’s website: https://www.zanaco.co.zm
The telephone numbers are (260) (01) 222109 and 228879.ELECTRONIC OFFERS WILL NOT BE ACCEPTED.                      
 

Bids clearly marked, “ZNCB/RFP/F&P/52/2021: TENDERS FOR THE REFURBISHMENT OF THREE FLOORS AT  THE ZAMBIA NATIONAL COMMERCIAL BANK PLC HEAD OFFICE BUILDING” must be deposited in the tender box on the 4th floor, Zanaco Plc, Head Office, Cairo Road, on or before Monday,11th October,2021 at 15:00hrs local time. 

The Pre-bid meetings shall be held on Wednesday, 29th September,2021 at 14:00 Hours local time, on the 4th Floor of Zambia National Commercial Bank Plc Head Office Building.

Bids received after the time and date stipulated above will not be accepted. 

Bids will be opened on the same date soon after closing in the presence of the bidders/bidder’s representatives who will choose to attend.

	MANDATORY SITE VISIT DATES 
	29th September,2021 and 30th September,2021

DUE TO COVID RESTRICTIONS, ALL CONTRACTORS TO REGISTER FOR SITE VISITS 2 DAYS BEFORE THE STIPULATED DATES. 

ALL CONTRACTORS TO MEET AT THE SITES AT 09:30HRS ZAMBIAN LOCAL TIME ON THE STIPULATED DATES

NO OTHER SITE VISIT WILL BE HELD AFTER THE STIPULATED DATES 




D. Evaluation Criteria

Qualification Criteria for award of contract

Award will be based on the requirements below, Technical and Financial requirements including experience of the firm and bidders’ personnel:

(i) Preliminary requirements 

1. Ability to submit the right amount (2% of bid sum) of bid security (this should be submitted together with the bid) – This should be in form of Bank Certified Cheque or guarantee from the Insurance Company.

2. Power of Attorney from the management or Board of Directors or Company Secretary or Law firm.

3. 120 Bid Validity Period

4. Litigation Status – From Law Firm
5. Bid /Supplier declaration /Submission form

6. Bid Securing form 

7. Site Visit Certificate 

8. Company Registration or Incorporation Certificate

9. Valid NCC certificate

10. Valid ZRA Tax clearance certificate

11. Pacra document 

(ii) Technical Data

a. Personnel

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


	
No.
	Position
	In Similar Works Experience

(years)

	1
	A Project Manager with the following qualifications:

 Bachelor’s Degree in Architecture, Quantity Surveying or Civil Engineering from any recognized Institution in Zambia, a member of their professional body. 
	Minimum of five  (5No.)  years’ experience in works of an equivalent nature and volume, including no less than 3 years as Project Manager/Supervisor  (copies of Certificates and CVs should be submitted together with the bid). 

	2
	A General Foreman with the following qualifications:

A minimum of a Diploma in Civil Engineering/Construction from any recognized institution in Zambia.
	Minimum of three (3No.)  Years’ experience in works of an equivalent nature and volume (copies of certificates and CV should be submitted together with the bid). 

	3
	Foreman - Bricklaying with a craft technology qualification in Bricklaying and Plastering.
	4 years’ experience in works of an equivalent nature and volume (copies of certificates and CV should be submitted together with the bid). 

	4
	Foreman – Electrician with a craft technology qualification Electrical
	4 years’ experience in works of an equivalent nature and volume (copies of certificates and CV should be submitted together with the bid). 


KEY PERSONNEL-TECHNICIANS (Construction/Engineering based Diploma /Advanced Certificate qualification - Certificates / Documents MUST Be Attached; (a) Certified copies of all Diploma certificates b) Curriculum Vitae) (Attach separate sheet where space is not enough): 

· Name: ………………………………………………. Position in company or firm: ……...…….……………

NRC / Passport No: ………………………………... Mobile phone…………...…….……………………….. 

· Name: ………………………………………………. Position in company or firm: ……...…….……………

NRC / Passport No: ………………………………... Mobile phone…………...…….……………………….. 

· Name: ………………………………………………. Position in company or firm: ……...…….……………

NRC / Passport No: ………………………………... Mobile phone…………...…….……………………….. 

Certificates / Documents Which MUST Be Attached: a) Certified copies of all Diploma certificates b) Curriculum Vitae
The Bidder shall provide details of the proposed personnel and their experience records in the relevant Forms included in Section IV, Bidding Forms.

b. Vehicles, Plant, Equipment & Tools Owned or Leased by The Firm

The Bidder must list available equipment, for use on the project:
	S.No
	Type
	Make Capacity) (m/ton/Hp)
	Condition (Good/Fair/ Poor)
	Owned/Leased
	Minimum Number Required

	1. 
	Concrete Mixer (at least 1m3)
	
	
	
	

	2. 
	all tools necessary for completion of the works, such as

· Jack Hammer

· Aluminium Cutter

· Grinders

· Scaffolds 

· Wheel barrows

· shovels, picks

· Measuring tapes

· Spirit Level

· Angle grinders

etc.
	
	
	
	


c) Project & Client References (Attach separate sheet where space is not enough): Certificates / Documents Which MUST Be Attached:

i) Reference from the Architects / Engineers / Clients / Employers regarding the projects
ii) Copies of contract acceptance/Completion certificates from entity or project owner of each contract agreement

	No.
	Project Name
	Client/Employer Details
	Consulting Engineer/Architect
	Value of Works
	Duration

	1. 
	

	
	
	
	

	2. 
	
	
	
	
	

	3. 
	
	
	
	
	

	4. 
	
	
	
	
	


d)The firm or company should have (3) years’ experience in similar works (attach current and previous contracts and reachable contacts).
      e) In the case of Bids submitted by an existing or intended JV an undertaking signed by all    
parties (i) stating that all parties shall be jointly and severally liable, if so required in accordance 
with ITB 4.1(a), and (ii) nominating a Representative who shall have the authority to conduct all 
the JV is awarded the Contract, during contract execution.”] The entity name to be used shall be 
clearly indicated.
Certificates / Documents Which MUST Be Attached: a) Copies of the latest Interim Payment Certificates for each project or b) Reference from the Consulting Architects / Engineers regarding progress on each project or c) Reference from the Clients / Employers regarding each project d) Copies of contract acceptance from procuring entity or project owner of each contract agreement

 (iii)  Financial Evaluation of the Tenders 

Tenders that qualified stage II will be subjected to final check in  a Financial Evaluation involving the following steps:

A)
Presentation of Audited Financial accounts for the past three years

B)
Bidder’s  financial turnover for the past three years

C)
Bidder’s  Financial resources 

D)
Availability of credit lines

E)
Comparison of Tender Prices with the Consultant’s Estimates, 

F)
Work schedule (Detailed work schedule)

E. Price Schedule

The price schedule shall contain full details but not limited to the following:

a. Compliance to the ZANACO BOQ for the quoted Lot;

b. The cost including VAT;

c. Payment will be made 30 days after completion of works; in case of Advance payment an advance Bank guarantee will be required;

d. Contractor to submit  performance security of 10% in form of a bank guarantee.

e. Estimated completion period should be 8 to 12 weeks from date of contract signing. Contractors should submit their projected timelines.

f. Validity period of 120 days.

g. Price to be valid for the duration of the contract

F. BID SECURING DECLARATION

Bid-Securing Declaration

[The Bidder shall fill in this Form in accordance with the instructions indicated.]

Date: [date (as day, month and year)]
Bid No.: [number of bidding process]
Alternative No.: [identification No if this is a Bid for an alternative]
To: [Zambia National Commercial Bank Plc]
We, the undersigned, declare that: 

We understand that, according to your conditions, bids must be supported by a Bid-Securing Declaration.

We accept that we will automatically be suspended from being eligible for bidding in any contract with the Procuring Entity for the period of time of [1 year] starting on [the date of default], if we are in breach of our obligation(s) under the bid conditions, because we:

(a) 
have withdrawn our Bid during the period of bid validity specified in the Form of Bid; or

(b) 
having been notified of the acceptance of our Bid by the Procuring Entity during the period of bid validity, (i) fail or refuse to execute the Contract; or (ii) fail or refuse to furnish the Performance Security, if required, in accordance with the ITB.

We understand this Bid Securing Declaration shall expire if we are not the successful Bidder, upon the earlier of (i) our receipt of your notification to us of the name of the successful Bidder; or (ii) twenty-eight days after the expiration of our Bid.

Signed: [signature of person whose name and capacity are shown] In the capacity of [legal capacity of person signing the Bid Securing Declaration]
Name: [complete name of person signing the Bid Securing Declaration]


Duly authorized to sign the bid for and on behalf of: [complete name of Bidder]
Dated on ____________ day of __________________, _______ [date of signing]
Corporate Seal (where appropriate)

[Note: In case of a Joint Venture, the Bid Securing Declaration must be in the name of all partners to the Joint Venture that submits the bid.]
2
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CONTRACT FOR THE PROVISION OF GOODS  

Project Name: ………………………

Contract No.: ……………………

BETWEEN


ZAMBIA NATIONAL COMMERCIAL BANK PLC

And

…………………………………

Dated:  


Preface


1. The standard Contract form consists of four parts: the Form of Contract to be signed by ZANACO and the supplier, the General Conditions of Contract (GCC); the Special Conditions of Contract (SCC); and the Appendices. 


2. The General Conditions of Contract, including Attachment 1, shall not be modified.  The Special Conditions of Contract that contain clauses specific to each Contract intend to supplement, but not over-write or otherwise contradict, the General Conditions. 


I. Contract Form

This Contract is made on this………………………..day of …………………...2017 between ZAMBIA NATIONAL COMMERCIAL BANK PLC, P.O. Box 33611,Lusaka, Zambia (HEREINAFTER CALLED ‘ZANACO’) of the one part 

AND 

………………… a company incorporated in Zambia and having its registered office at  xxxxxxxxxxxxxxxxxxxxxxxxxxxxxx (hereinafter called the “Supplier”) of the other part, which expression shall, where the context so admits, include their assigns and successors in title, of the other part (collectively referred to as “the parties” or individually as “a party”)

WHEREAS


(a) ZANACO has requested the Supplier to provide certain services as defined in this Contract (hereinafter called the “Services”);

(b)
the Supplier, having represented to  ZANACO that it has the required professional skills, expertise and technical resources, has agreed to provide the Services on the terms and conditions set forth in this Contract;


(c)
 ZANACO has reserved funds towards the cost of the Services and intends to apply a portion of the proceeds to eligible payments under this Contract, it being understood that –


(i)
Payments by  ZANACO will be made only at the request of the Authorized Representative and upon approval by the Controlling Officer or Chief Executive Officer;  and


(ii) 
No party other than ZANACO shall derive any rights from the Contract or have any claim to the proceeds;


AND WHEREAS


 ZANACO has accepted the Supplier’s proposal and desires that the Supplier performs the Works and has authorized the Supplier to carry out the Works in accordance with the Terms of Reference set out in Appendix A


NOW THEREFORE the parties hereto hereby agree as follows:


1. In this Contract words and expressions shall have the same meanings as are respectively assigned to them in the Conditions of Contract referred to.


2. The following documents shall constitute the Contract between the ZANACO and the Supplier, and each shall be read and construed as an integral part of the Contract:


(a) This Contract


(b) Special Conditions of Contract


(c) General Conditions of Contract


(d) Technical Requirements (including Schedule of Requirements and Technical Specifications)


(e) The Supplier’s Bid and original Price
Schedules


(f) The ZANACO’s Notification of Award


(g) The Delivery Schedule


3. This Contract shall prevail over all other Contract documents. In the event of any discrepancy or inconsistency within the Contract documents, then the documents shall prevail in the order listed above.


4. In consideration of the payments to be made by the ZANACO to the Supplier as hereinafter mentioned, the Supplier hereby covenants with the ZANACO to provide the Goods and Services and to remedy defects therein in conformity in all respects with the provisions of the Contract.


5. The ZANACO hereby covenants to pay the Supplier in consideration of the provision of the Goods and Services and the remedying of defects therein, the Contract Price or such other sum as may become payable under the provisions of the Contract at the times and in the manner prescribed by the Contract.


In this Agreement words and expressions shall have the same meanings as are respectively assigned to them in the Contract documents referred to.


2.
The following documents shall be deemed to form and be read and construed as part of this Agreement.  This Agreement shall prevail over all other contract documents.


(a) the Letter of Acceptance  


(b) the Letter of Bid


(c) the Addenda Nos._____ (if any) 


(d) Special Conditions of Contract


(e) General Conditions of Contract


(f) the Specification (including Schedule of Requirements and Technical Specifications)


(g) the completed Schedules (including Price Schedules) 


(h)  any other document listed in GCC as forming part of the Contract 


3.
In consideration of the payments to be made by ZANACO to the Supplier as specified in this Agreement, the Supplier hereby covenants with the ZANACO to provide the Goods and Services and to remedy defects therein in conformity in all respects with the provisions of the Contract.


4.
The ZANACO hereby covenants to pay the Supplier in consideration of the provision of the Goods and Services and the remedying of defects therein, the Contract Price or such other sum as may become payable under the provisions of the Contract at the times and in the manner prescribed by the Contract.


IN WITNESS whereof the parties hereto have caused this Agreement to be executed in accordance with the laws of Zambia on the day, month and year indicated above.


SIGNED For and on behalf of 

)


 ZAMBIA NATIONAL COMMERCIAL BANK PLC
) ………………………………..

By: ________________________________ 

Designation: _________________________


In the presence of



)


WITNESS:


Name:………………………………………..


Address:……………………………………..


Occupation:………………………….………

SIGNED For and on behalf of 

)


the xxxxxxxxxxxxxxxxx


) ………………………………..

By: _________________________________


Designation:__________________________


In the presence of



)


WITNESS:


Name:………………………………….…….


Address:……………………………………..


Occupation:…………………………………


II. General Conditions of Contract


A.  General Provisions 


		1. Definitions

		(a) Applicable Law” means the Laws of Zambia and any other instruments having the force of law in Zambia, as they may be issued and in force from time to time.


(b)   “Supplier” means a legally-established professional consulting firm or entity selected by ZANACO to provide the Services under the signed Contract.


(c) “Contract” means the legally binding written agreement signed between ZANACO and the Supplierand which includes all the attached documents listed in its paragraph 1 of the Form of Contract (the General Conditions (GCC), the Special Conditions (SCC), and the Appendices).

(d)  “Day” means a working day unless indicated otherwise.


(e) “Effective Date” means the date on which this Contract comes into force and effect pursuant to Clause GCC 11.


(f)  “Experts” means, collectively, Key Experts, Non-Key Experts, or any other personnel of the Supplier, Sub-supplieror JV member(s) assigned by the Supplierto perform the Services or any part thereof under the Contract.

(g) “Foreign Currency” means any currency other than the currency of Zambia.


(h) “GCC” means these General Conditions of Contract.


(i)  “Joint Venture (JV)” means an association with or without a legal personality distinct from that of its members, of more than one entity where one member has the authority to conduct all businesses for and on behalf of any and all the members of the JV, and where the members of the JV are jointly and severally liable to the ZANACO for the performance of the Contract.

(j) “Key Expert(s)” means an individual professional whose skills, qualifications, knowledge and experience are critical to the performance of the Services under the Contract and whose Curricula Vitae (CV) was taken into account in the technical evaluation of the Supplier’s proposal. 

(k) “Local Currency” means the currency of Zambia.


(l) “Non-Key Expert(s)” means an individual professional provided by the Supplieror its Sub-supplierto perform the Services or any part thereof under the Contract.

(m)  “Party” means ZANACO or the Supplier, as the case may be, and “Parties” means both of them.


(n) “SCC” means the Special Conditions of Contract by which the GCC may be amended or supplemented but not over-written.


(o) “Services” means the work to be performed by the Supplier pursuant to this Contract, as described in Appendix A hereto.


(p) “Sub-suppliers” means an entity to whom/which the Supplier subcontracts any part of the Services while remaining solely liable for the execution of the Contract.


(q) “Third Party” means any person or entity other than the ZANACO, the Supplier or a Sub-supplier.


(r) “ZANACO” means the Procuring Entity or implementing agency that signs the Contract for the Services with the Selected Supplier.





		2. Relationship between the Parties




		2.1. Nothing contained herein shall be construed as establishing a relationship of master and servant or of principal and agent as between ZANACO and the Supplier.  The Supplier, subject to this Contract, has complete charge of the Experts and Sub-suppliers, if any, performing the Services and shall be fully responsible for the Services performed by them or on their behalf hereunder.



		3. Law Governing Contract

		3.1. This Contract, its meaning and interpretation, and the relation between the Parties shall be governed by the Applicable Law.



		4. Language

		4.1. This Contract has been executed in English, which shall be the binding and controlling language for all matters relating to the meaning or interpretation of this Contract.



		5. Headings

		5.1. The headings shall not limit, alter or affect the meaning of this Contract.



		6. Communications

		6.1. Any communication required or permitted to be given or made pursuant to this Contract shall be in writing in the language specified in Clause GCC 4. Any such notice, request or consent shall be deemed to have been given or made when delivered in person to an authorized representative of the Party to whom the communication is addressed, or when sent to such Party at the address specified in the SCC. 


6.2. A Party may change its address for notice hereunder by giving the other Party any communication of such change to the address specified in the SCC.



		7. Location

		7.1. The Services shall be performed at such locations as are specified in Appendix A hereto and, where the location of a particular task is not so specified, at such locations as ZANACO may approve.



		8. Authority of Member in Charge

		8.1. In case the Supplier is a Joint Venture, the members hereby authorize the member specified in the SCC to act on their behalf in exercising all the Supplier’s rights and obligations towards the ZANACO under this Contract, including without limitation the receiving of instructions and payments from the ZANACO.



		9. Authorized Representatives

		9.1. Any action required or permitted to be taken, and any document required or permitted to be executed under this Contract by ZANACO or the Supplier may be taken or executed by the officials specified in the SCC.



		10. Corrupt and Fraudulent Practices 

		10.1 ZANACO requires that Procuring Entities (including     beneficiaries of funds), as well as Bidders, Suppliers, Contractors, and Suppliers under ZANACO-financed contracts, observe the highest standard of ethics during the procurement and execution of such contracts. In pursuit of this policy, ZANACO

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

(i) “corrupt practice” means the offering, giving, receiving, or soliciting, directly or indirectly, of anything of value to influence the action of a public official in the procurement process or in contract execution; and

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

(iii) “collusive practice” means a scheme or arrangement between two or more Bidders, with or without the knowledge of the ZANACO, designed to establish bid prices at artificial, non-competitive levels; and;

(iv) “coercive practice” means harming or threatening to harm, directly or indirectly, persons or their property to influence their participation in the procurement process or affect the execution of a contract;

(b) will sanction a firm or individual, including declaring them ineligible, either indefinitely or for a stated period of time, to be awarded a ZANACO-financed contract if it at any time determines that they have, directly or through an agent, engaged, in corrupt, fraudulent, collusive or coercive practices in competing for, or in executing, a ZANACO-financed contract; and

(c) will have the right to require that Suppliers to permit ZANACO to inspect their accounts and records and other documents relating to the bid submission and contract performance and to have them audited by auditors appointed by ZANACO.





		a.
Commissions and Fees

		1.1.  ZANACO requires the Supplier to disclose any commissions, gratuities or fees that may have been paid or are to be paid to agents or any other party with respect to the selection process or execution of the Contract.  The information 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. Failure to disclose such commissions, gratuities or fees may result in termination of the Contract 





B.  Commencement, Completion, Modification and Termination of Contract


		11. Effectiveness of Contract

		11.1. This Contract shall come into force and effect on the date of the last signature (the “Effective Date”) but shall commence upon   ZANACO’s notice to the Supplier instructing the Supplier to begin carrying out the Services.  This notice shall confirm that the effectiveness conditions, if any, listed in the SCC have been met.



		12. Termination of Contract for Failure to Become Effective

		1.1. If this Contract has not become effective within such time period after the date of Contract signature as specified in the SCC, either Party may, by not less than twenty two (22) days written notice to the other Party, declare this Contract to be null and void, and in the event of such a declaration by either Party, neither Party shall have any claim against the other Party with respect hereto.



		13. Commencement of Services

		1.1. The Supplier shall confirm availability of Key Experts and begin carrying out the Services not later than the number of days after the Effective Date specified in the SCC.



		14. Expiration of Contract

		1.1. Unless terminated earlier pursuant to Clause GCC 19 hereof, this Contract shall expire at the end of such time period after the Effective Date as specified in the SCC.



		15. Entire Agreement

		1.1. This Contract contains all covenants, stipulations and provisions agreed by the Parties.  No agent or representative of either Party has authority to make, and the Parties shall not be bound by or be liable for, any statement, representation, promise or agreement not set forth herein.



		16. Modifications or Variations

		1.1. Any modification or variation of the terms and conditions of this Contract, including any modification or variation of the scope of the Services, may only be made by written agreement between the Parties. However, each Party shall give due consideration to any proposals for modification or variation made by the other Party.






		17. Force Majeure

		



		a.
Definition

		1.1. For the purposes of this Contract, “Force Majeure” means an event which is beyond the reasonable control of a Party, is not foreseeable, is unavoidable, and makes a Party’s performance of its obligations hereunder impossible or so impractical as reasonably to be considered impossible under the circumstances, and subject to those requirements, includes, but is not limited to, war, riots, civil disorder, earthquake, fire, explosion, storm, flood or other adverse weather conditions, strikes, lockouts or other industrial action confiscation or any other action by ZANACO agencies.


1.2. Force Majeure shall not include (i) any event which is caused by the negligence or intentional action of a Party or such Party’s Experts, Sub-suppliers or agents or employees, nor (ii) any event which a diligent Party could reasonably have been expected to both take into account at the time of the conclusion of this Contract, and avoid or overcome in the carrying out of its obligations hereunder.


1.3. Force Majeure shall not include insufficiency of funds or failure to make any payment required hereunder.






		b.
No Breach of Contract

		1.4. The failure of a Party to fulfill any of its obligations hereunder shall not be considered to be a breach of, or default under, this Contract insofar as such inability arises from an event of Force Majeure, provided that the Party affected by such an event has taken all reasonable precautions, due care and reasonable alternative measures, all with the objective of carrying out the terms and conditions of this Contract. 






		c.
Measures to be Taken

		1.5. A Party affected by an event of Force Majeure shall continue to perform its obligations under the Contract as far as is reasonably practical, and shall take all reasonable measures to minimize the consequences of any event of Force Majeure.


1.6. A Party affected by an event of Force Majeure shall notify the other Party of such event as soon as possible, and in any case not later than fourteen (14) calendar days following the occurrence of such event, providing evidence of the nature and cause of such event, and shall similarly give written notice of the restoration of normal conditions as soon as possible.


1.7. Any period within which a Party shall, pursuant to this Contract, complete any action or task, shall be extended for a period equal to the time during which such Party was unable to perform such action as a result of Force Majeure.


1.8. During the period of their inability to perform the Services as a result of an event of Force Majeure, the Supplier, upon instructions by  ZANACO, shall either:


(a)
demobilize, in which case the Supplier shall be reimbursed for  costs they reasonably and necessarily incurred, and, if required by  ZANACO, in reactivating the Services; or


(b)
continue with the Services to the extent reasonably possible, in which case the Supplier shall continue to be paid under the terms of this Contract and be reimbursed for additional costs reasonably and necessarily incurred.


1.9. In the case of disagreement between the Parties as to the existence or extent of Force Majeure, the matter shall be settled according to Clauses GCC 44 & 45.






		18. Suspension

		18.1.  ZANACO may, by written notice of suspension to the Supplier, suspend all payments to the Supplier hereunder if the Supplier fails to perform any of its obligations under this Contract, including the carrying out of the Services, provided that such notice of suspension (i) shall specify the nature of the failure, and (ii) shall request the Supplier to remedy such failure within a period not exceeding fourteen  (14) calendar days after receipt by the Supplier of such notice of suspension.



		19. Termination

		19.1.
This Contract may be terminated by either Party as per provisions set up below:     



		a.
By  ZANACO

		19.1.1.
 ZANACO may terminate this Contract in case of the occurrence of any of the events specified in paragraphs (a) through (f) of this Clause. In such an occurrence  ZANACO shall give at least thirty (30) calendar days’ written notice of termination to the Supplier in case of the events referred to in (a) through (d); at least thirty (30) calendar days’ written notice in case of the event referred to in (e); and at least five (5) calendar days’ written notice in case of the event referred to in (f):

(a)
If the Supplier fails to remedy a failure in the performance of its obligations hereunder, as specified in a notice of suspension pursuant to Clause GCC 18; 


(b)
If the Supplier becomes (or, if the Supplier consists of more than one entity, if any of its members becomes) insolvent or bankrupt or enter into any agreements with their creditors for relief of debt or take advantage of any law for the benefit of debtors or go into liquidation or receivership whether compulsory or voluntary;


(c)
If the Supplier fails to comply with any final decision reached as a result of arbitration proceedings pursuant to Clause GCC 45.1;


(d)
If, as the result of Force Majeure, the Supplier is unable to perform a material portion of the Services for a period of not less than sixty (60) calendar days;


(e)
If  ZANACO, in its sole discretion and for any reason whatsoever, decides to terminate this Contract;


(f)
If the Supplier fails to confirm availability of Key Experts as required in Clause GCC 13.


19.1.2.
Furthermore, if ZANACO determines that the Supplier has engaged in corrupt, fraudulent, collusive, coercive or obstructive practices, in competing for or in executing the Contract, then ZANACO may, after giving fourteen (14) calendar days written notice to the Supplier, terminate the Supplier's employment under the Contract. 



		b.
By the Supplier

		19.1.3.
The Supplier may terminate this Contract, by not less than thirty (30) calendar days’ written notice to  ZANACO, in case of the occurrence of any of the events specified in paragraphs (a) through (d) of this Clause.


(a)
If ZANACO fails to pay any money due to the Supplierpursuant to this Contract and not subject to dispute pursuant to Clause GCC 45.1 within forty-five (45) calendar days after receiving written notice from the Supplierthat such payment is overdue.


(b)
If, as the result of Force Majeure, the Supplieris unable to perform a material portion of the Services for a period of not less than sixty (60) calendar days.


(c)
If ZANACO fails to comply with any final decision reached as a result of arbitration pursuant to Clause GCC 45.1.


(d)
If t ZANACO is in material breach of its obligations pursuant to this Contract and has not remedied the same within forty-five (45) days (or such longer period as the Suppliermay have subsequently approved in writing) following the receipt by  ZANACO of the Supplier’s notice specifying such breach.



		c.
Cessation of Rights and Obligations

		19.1.4.
Upon termination of this Contract pursuant to Clauses GCC 12 or GCC 19 hereof, or upon expiration of this Contract pursuant to Clause GCC 14, all rights and obligations of the Parties hereunder shall cease, except (i) such rights and obligations as may have accrued on the date of termination or expiration, (ii) the obligation of confidentiality set forth in Clause GCC 22, (iii) the Supplier’s obligation to permit inspection, copying and auditing of their accounts and records set forth in Clause GCC 25, and (iv) any right which a Party may have under the Applicable Law.



		d.
Cessation of Services

		19.1.5.
Upon termination of this Contract by notice of either Party to the other pursuant to Clauses GCC 19a or GCC 19b, the Suppliershall, immediately upon dispatch or receipt of such notice, take all necessary steps to bring the Services to a close in a prompt and orderly manner and shall make every reasonable effort to keep expenditures for this purpose to a minimum. With respect to documents prepared by the Supplierand equipment and materials furnished by the ZANACO, the Suppliershall proceed as provided, respectively, by Clauses GCC 27 or GCC 28.



		e.
Payment upon Termination

		19.1.6.
Upon termination of this Contract,  ZANACO shall make the following payments to the Supplier:


(a)
payment for Services satisfactorily performed prior to the effective date of termination; and


(b)
in the case of termination pursuant to paragraphs (d) and (e) of Clause GCC 19.1.1, reimbursement of any reasonable cost incurred by the Supplierincidental to the prompt and orderly termination of this Contract, including the cost of the return travel of the Experts, if applicable.








C.  Obligations of the Supplier

		20. General

		



		a.
Standard of Performance

		20.1
The Suppliershall perform the Services and carry out the Services with all due diligence, efficiency and economy, in accordance with generally accepted professional standards and practices, and shall observe sound management practices, and employ appropriate technology and safe and effective equipment, machinery, materials and methods. The Suppliershall always act, in respect of any matter relating to this Contract or to the Services, as a faithful adviser to  ZANACO, and shall at all times support and safeguard ZANACO’s legitimate interests in any dealings with the third parties.


20.2.
The Suppliershall employ and provide such qualified and experienced Experts and Sub-suppliers as are required to carry out the Services.


20.3.
The Suppliermay subcontract part of the Services to an extent and with such Key Experts and Sub-suppliers as may be approved in advance by ZANACO. Notwithstanding such approval, the Suppliershall retain full responsibility for the Services. 



		b.
Law Applicable to Services




		20.4.
The Suppliershall perform the Services in accordance with the Contract and the Applicable Law and shall take all practicable steps to ensure that any of its Experts and Sub-suppliers, comply with the Applicable Law.  


20.5.
Throughout the execution of the Contract, the Suppliershall comply with the import of goods and services prohibitions in Zambia when 


(a) 
as a matter of law or official regulations, the ZANACO prohibits commercial relations with that country; or 


(b) 
by an act of compliance with a decision of the United Nations Security Council taken under Chapter VII of the Charter of the United Nations, the ZANACO prohibits any import of goods from that country or any payments to any country, person, or entity in that country.


20.6.
 ZANACO shall notify the Supplierin writing of relevant local customs, and the Suppliershall, after such notification, respect such customs.



		21. Conflict of Interests

		21.1.
The Suppliershall hold ZANACO’s interests paramount, without any consideration for future work, and strictly avoid conflict with other assignments or their own corporate interests.



		a.
SupplierNot to Benefit from Commissions, Discounts, etc.

		21.1.1
The payment of the Supplierpursuant to GCC F (Clauses GCC 38 through 42) shall constitute the Supplier’s only payment in connection with this Contract and, subject to Clause GCC 21.1.3, the Suppliershall not accept for its own benefit any trade commission, discount or similar payment in connection with activities pursuant to this Contract or in the discharge of its obligations hereunder, and the Suppliershall use its best efforts to ensure that any Sub-suppliers, as well as the Experts and agents of either of them, similarly shall not receive any such additional payment.


21.1.2
Furthermore, if the Supplier, as part of the Services, has the responsibility of advising the ZANACO on the procurement of goods, works or services, the Suppliershall comply with the Applicable Regulations, and shall at all times exercise such responsibility in the best interest of the ZANACO. Any discounts or commissions obtained by the Supplierin the exercise of such procurement responsibility shall be for the account of the ZANACO.



		b.
Supplierand Affiliates Not to Engage in Certain Activities

		21.1.3
The Supplieragrees that, during the term of this Contract and after its termination, the Supplierand any entity affiliated with the Supplier, as well as any Sub-suppliers and any entity affiliated with such Sub-suppliers, shall be disqualified from providing goods, works or non-consulting services resulting from or directly related to the Supplier’s Services for the preparation or implementation of the project, unless otherwise indicated in the SCC.



		c.
Prohibition of Conflicting Activities

		21.1.4
The Suppliershall not engage, and shall cause its Experts as well as its Sub-suppliers not to engage, either directly or indirectly, in any business or professional activities that would conflict with the activities assigned to them under this Contract.



		d.
Strict Duty to Disclose Conflicting Activities

		21.1.5
The Supplierhas an obligation and shall ensure that its Experts and Sub-suppliers shall have an obligation to disclose any situation of actual or potential conflict that impacts their capacity to serve the best interest of ZANACO, or that may reasonably be perceived as having this effect. Failure to disclose said situations may lead to the disqualification of the Supplieror the termination of its Contract.



		22. Confidentiality

		22.1
Except with the prior written consent of the ZANACO, the Supplierand the Experts shall not at any time communicate to any person or entity any confidential information acquired in the course of the Services, nor shall the Supplierand the Experts make public the recommendations formulated in the course of, or as a result of, the Services.



		23. Liability of the Supplier

		23.1
Subject to additional provisions, if any, set forth in the SCC, the Supplier’s liability under this Contract shall be provided by the Applicable Law.



		24. Professional Indemnity Insurance to be taken out by the Supplier

		24.1
The Suppliershall take out and maintain, and shall cause any Sub-suppliers to take out and maintain, at its own cost but on terms and conditions approved by ZANACO, professional indemnity insurance against the risks, and for the coverage specified in the SCC, and (ii) at ZANACO’s request, shall provide evidence to ZANACO showing that such insurance has been taken out and maintained and that the current premiums therefore have been paid. The Suppliershall ensure that such insurance is in place prior to commencing the Services as stated in Clause GCC 13.



		25. Accounting, Inspection and Auditing

		25.1
The Suppliershall keep, and shall make all reasonable efforts to cause its Sub-suppliers to keep, accurate and systematic accounts and records in respect of the Services and in such form and detail as will clearly identify relevant time changes and costs.


25.2
The Suppliershall permit and shall cause its Sub-suppliers to permit, ZANACO and/or persons appointed by ZANACO to inspect the Site and/or all accounts and records relating to the performance of the Contract and the submission of the Proposal to provide the Services.



		26. Reporting Obligations

		26.1
The Suppliershall submit to ZANACO the reports and documents specified in Appendix A, in the form, in the numbers and within the time periods set forth in the said Appendix.  



		27. Proprietary Rights of ZANACO in Reports and Records

		27.1
Unless otherwise indicated in the SCC, all reports and relevant data and information such as maps, diagrams, plans, databases, other documents and software, supporting records or material compiled or prepared by the Supplierfor ZANACO in the course of the Services shall be confidential and become and remain the absolute property of ZANACO. The Suppliershall, not later than upon termination or expiration of this Contract, deliver all such documents to the ZANACO, together with a detailed inventory thereof. The Suppliermay retain a copy of such documents, data and/or software but shall not use the same for purposes unrelated to this Contract without prior written approval of ZANACO.  


27.2
If license agreements are necessary or appropriate between the Supplierand third parties for purposes of development of the plans, drawings, specifications, designs, databases, other documents and software, the Suppliershall obtain the ZANACO’s prior written approval to such agreements, and the ZANACO shall be entitled at its discretion to require recovering the expenses related to the development of the program(s) concerned.  Other restrictions about the future use of these documents and software, if any, shall be specified in the SCC.



		28. Equipment, Vehicles and Materials 

		28.1
Equipment, vehicles and materials made available to the Supplierby ZANACO, or purchased by the Supplierwholly or partly with funds provided by ZANACO, shall be the property of ZANACO and shall be marked accordingly.  Upon termination or expiration of this Contract, the Suppliershall make available to ZANACO an inventory of such equipment, vehicles and materials and shall dispose of such equipment, vehicles and materials in accordance with ZANACO’s instructions. While in possession of such equipment, vehicles and materials, the Supplier, unless otherwise instructed by ZANACO in writing, shall insure them at the expense of ZANACO in an amount equal to their full replacement value.


28.2
Any equipment or materials brought by the Supplieror its Experts into Zambia for the use either for the project or personal use shall remain the property of the Supplieror the Experts concerned, as applicable.





D.  Supplier’s Experts and Sub-Suppliers


		29. Description of Key Experts

		29.1
The title, agreed job description, minimum qualification and estimated period of engagement to carry out the Services of each of the Supplier’s Key Experts are described in Appendix B.  



		30. Replacement of Key Experts

		30.1
Except as ZANACO may otherwise agree in writing, no changes shall be made in the Key Experts. 


30.2
Notwithstanding the above, the substitution of Key Experts during Contract execution may be considered only based on the Supplier’s written request and due to circumstances outside the reasonable control of the Supplier, including but not limited to death or medical incapacity. In such case, the Suppliershall forthwith provide as a replacement, a person of equivalent or better qualifications and experience, and at the same rate of remuneration.



		31. Removal of Experts or Sub-suppliers

		31.1
If ZANACO finds that any of the Experts or Sub-supplierhas committed serious misconduct or has been charged with having committed a criminal action, or shall  ZANACO determine that Supplier’s Expert of Sub-supplierhave engaged in corrupt, fraudulent, collusive, coercive or obstructive practice while performing the Services, the Suppliershall, at  ZANACO’s written request, provide a replacement. 


31.2
In the event that any of Key Experts, Non-Key Experts or Sub-suppliers is found by  ZANACO to be incompetent or incapable in discharging assigned duties,  ZANACO, may specifying the grounds therefore, request the Supplierto provide a replacement.

31.3
Any replacement of the removed Experts or Sub-suppliers shall possess better qualifications and experience and shall be acceptable to ZANACO.


31.4
The Suppliershall bear all costs arising out of or incidental to any removal and/or replacement of such Experts.





E.  Obligations OF ZANACO

		32. Assistance and Exemptions

		32.1
Unless otherwise specified in the SCC,  ZANACO shall use its best efforts to:


(a)
Assist the Supplierwith obtaining work permits and such other documents as shall be necessary to enable the Supplierto perform the Services.


(b)
Assist the Supplierwith promptly obtaining, for the Experts and, if appropriate, their eligible dependents, all necessary entry and exit visas, residence permits, exchange permits and any other documents required for their stay in the ZANACO’s  country while carrying out the Services under the Contract.


(c)
Facilitate prompt clearance through customs of any property required for the Services and of the personal effects of the Experts and their eligible dependents.


(c)
Issue to officials, agents and representatives of the ZANACO all such instructions and information as may be necessary or appropriate for the prompt and effective implementation of the Services.


(d)
Assist the Supplierand the Experts and any Sub-suppliers employed by the Supplierfor the Services with obtaining exemption from any requirement to register or obtain any permit to practice their profession or to establish themselves either individually or as a corporate entity in Zambia according to the applicable law in Zambia.


(e)
Assist the Supplier, any Sub-suppliers and the Experts of either of them with obtaining the privilege, pursuant to the applicable law in Zambia, of bringing into Zambia reasonable amounts of foreign currency for the purposes of the Services or for the personal use of the Experts and of withdrawing any such amounts as may be earned therein by the Experts in the execution of the Services.


(f)
Provide to the Supplierany such other assistance as may be specified in the SCC.



		33. Access to Project Site

		33.1
 ZANACO warrants that the Suppliershall have, free of charge, unimpeded access to the project site in respect of which access is required for the performance of the Services.   ZANACO will be responsible for any damage to the project site or any property thereon resulting from such access and will indemnify the Supplierand each of the experts in respect of liability for any such damage, unless such damage is caused by the willful default or negligence of the Supplieror any Sub-suppliers or the Experts of either of them.





		34. Change in the Applicable Law Related to Taxes and Duties

		34.1
If, after the date of this Contract, there is any change in the applicable law in Zambia with respect to taxes and duties which increases or decreases the cost incurred by the Supplierin performing the Services, then the remuneration and reimbursable expenses otherwise payable to the Supplierunder this Contract shall be increased or decreased accordingly by agreement between the Parties hereto, and corresponding adjustments shall be made to the Contract price  amount specified in Clause GCC 38.1 



		35. Services, Facilities and Property of the ZANACO

		35.1
 ZANACO may if required make available to the Supplierand the Experts, for the purposes of the Services and free of any charge, the services, facilities and property described in the Terms of Reference (Appendix A) at the times and in the manner specified in said Appendix A.



		36. Counterpart Personnel

		36.1
 ZANACO may if required make available to the Supplierfree of charge such professional and support counterpart personnel, to be nominated by ZANACO with the Supplier’s advice, if specified in Appendix A.


36.2
Professional and support counterpart personnel, excluding ZANACO’s liaison personnel, shall work under the exclusive direction of the Supplier.  If any member of the counterpart personnel fails to perform adequately any work assigned to such member by the Supplierthat is consistent with the position occupied by such member, the Suppliermay request the replacement of such member, and ZANACO shall not unreasonably refuse to act upon such request.



		37. Payment Obligation

		37.1
In consideration of the Services performed by the Supplierunder this Contract, the ZANACO shall make such payments to the Supplierfor the deliverables specified in Appendix A and in such manner as is provided by GCC F below.





F.  Payments to the Supplier

		38.  Contract Price

		38.1
The Contract price is fixed and is set forth in the SCC. The Contract price breakdown is provided in Appendix C. 

38.2
Any change to the Contract price specified in Clause 38.1 can be made only if the Parties have agreed to the revised scope of Services pursuant to Clause GCC 16 and have amended in writing the Terms of Reference in Appendix A.



		39. Taxes and Duties

		39.1
The Supplier, Sub-suppliers and Experts are responsible for meeting any and all tax liabilities arising out of the Contract unless it is stated otherwise in the SCC.  


39.2
As an exception to the above and as stated in the SCC, all local identifiable indirect taxes (itemized and finalized at Contract negotiations) are reimbursed to the Supplieror are paid by  ZANACO on behalf of the Supplier.



		40. Currency of Payment

		40.1
Any payment under this Contract shall be made in the currency (ies) of the Contract.



		41. Mode of Billing and Payment

		41.1
The total payments under this Contract shall not exceed the Contract price set forth in Clause GCC 38.1.


41.2 All prices are inclusive of applicable taxes and duties.


41.3 If required as specified in the SCC, the Suppliershall, within   fourteen (14) days of the notification of contract award, provide a performance security for the performance of the Contract in the amount specified in the SCC.


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


41.5 As specified in the SCC, the Performance Security, if required, shall be in one of the format stipulated by the ZANACO in the SCC, or in another format acceptable to the ZANACO.


41.6 The Performance Security shall be discharged by the ZANACO and returned to the Suppliernot 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 SCC.


41.3
The payments under this Contract shall be made in lump-sum installments against deliverables specified in Appendix A. The payments will be made according to the payment schedule stated in the SCC.  


41.3.1
Advance payment: Unless otherwise indicated in the SCC, an advance payment shall be made against an advance payment bank guarantee acceptable to  ZANACO in an amount (or amounts) and in a currency (or currencies) specified in the SCC. Such guarantee (i) is to remain effective until the advance payment has been fully set off, and (ii) is to be in the form set forth in Appendix D, or in such other form as ZANACO shall have approved in writing. The advance payments will be set off by ZANACO in equal portions against the lump-sum installments specified in the SCC until said advance payments have been fully set off. 



41.3.2
 The Lump-Sum Installment Payments. ZANACO shall pay the Supplierwithin sixty (60) days after the receipt by ZANACO of the deliverable(s) and the cover invoice for the related lump-sum installment payment.   The payment can be withheld if ZANACO does not approve the submitted deliverable(s) as satisfactory in which case ZANACO shall provide comments to the Supplierwithin the same sixty (60) days period. The Suppliershall thereupon promptly make any necessary corrections, and thereafter the foregoing process shall be repeated.    



41.3.3
 The Final Payment .The final payment under this Clause shall be made only after the final report has been submitted by the Supplierand approved as satisfactory by the ZANACO.  The Services shall then be deemed completed and finally accepted by ZANACO. The last lump-sum installment shall be deemed approved for payment by  ZANACO  within ninety (90) calendar days after receipt of the final report by  ZANACO unless ZANACO, within such ninety (90) calendar day period, gives written notice to the Supplierspecifying in detail deficiencies in the Services, the final report.  The Suppliershall thereupon promptly make any necessary corrections, and thereafter the foregoing process shall be repeated.  41.2.4 All payments under this Contract shall be made to the accounts of the Supplierspecified in the SCC.



41.3.4
 With the exception of the final payment under 41.2.3 above, payments do not constitute acceptance of the whole Services nor relieve the Supplierof any obligations hereunder.



		

		





G.  Fairness and Good Faith


		42. Good Faith

		42
The Parties undertake to act in good faith with respect to each other’s rights under this Contract and to adopt all reasonable measures to ensure the realization of the objectives of this Contract.





H.  Settlement of Disputes


		43. Amicable Settlement

		43.1
The Parties shall seek to resolve any dispute amicably by mutual consultation. 


43.2
If either Party objects to any action or inaction of the other Party, the objecting Party may file a written Notice of Dispute to the other Party providing in detail the basis of the dispute. The Party receiving the Notice of Dispute will consider it and respond in writing within fourteen (14) days after receipt. If that Party fails to respond within fourteen (14) days, or the dispute cannot be amicably settled within fourteen (14) days following the response of that Party, Clause GCC 44.1 shall apply. 



		44. Dispute Resolution

		44
Any dispute, claim or controversy between the Parties arising under or related to this Contract including, but not limited to interpretation, performance, application, enforcement or breach thereof, shall be referred to mediation before, and as a condition precedent to, the initiation of arbitration proceedings in accordance with the provisions specified in the SCC.








II Special Conditions of Contract


[Notes in brackets are for guidance purposes only and should be deleted in the final text of the signed contract]


		Number of GC Clause

		Amendments of, and Supplements to, Clauses in the General Conditions of Contract



		1.1(b) and 3.1

		The Contract shall be construed in accordance with the laws of the Republic of Zambia.






		6.1 and 6.2

		The addresses are:


Zambia National Commercial Bank Plc


7th Floor Cairo Road


Cairo Road

LUSAKA


Attention :
xxxxxxxxxxx 

Facsimile :


E-mail        xxxxxxxxxxx

Supplier:
  xxxxxxxxxxxxx

Address           xxxxxxxxxxxxxxx

Attention :
  xxxxxxxx

Facsimile :
  xxxxxxxxx

E-mail (where permitted) :xxxxxxxxx



		8.1




		Not Applicable 



		9.1

		The Authorized Representatives are:


For the ZANACO: 

xxxxxxxxxxxxxxxx

Zambia National Commercial Bank Plc


7th Floor Cairo Road


Cairo Road


LUSAKA


For the Supplier: 

xxxxxxxxxxxxxxxx





		11.1

		The effectiveness condition is as provided below: 

(see Clause GCC.2.1, 

*receipt of Copy of Professional Indemnity Insurance cover as stated in GCC 24



		12.1 

		Termination of Contract for Failure to Become Effective:


The time period shall be fourteen (14) days.



		13.1

		Commencement of Services: Shall be within fourteen (14) days from the Effective Date.

Confirmation of Key Experts’ availability to start the Assignment shall be submitted to ZANACO in writing as a written statement signed by each Key Expert.



		14.1

		Expiration of Contract:


The time period shall be xxxxxxxxx unless extended by mutual consent of the parties 



		21 b.

		 ZANACO reserves the right to determine on a case-by-case basis whether the Suppliers hould be disqualified from providing works or non-consulting services due to a conflict of a nature described in Clause GCC 21.1.3








		23.1

		No additional provisions.


 [Notes to ZANACO and the Supplier: Any suggestions made by the Supplier in the Proposal to introduce exclusions/limitations of the Supplier’s liability under the Contract should be carefully scrutinized and approved by ZANACO prior to effecting any changes to what was included in the issued RFP. 

The Supplier’s liability should never be limited for loss or damage caused by the Supplier’s gross negligence or willful misconduct. 



		24.1




		The insurance coverage against the risks shall be as follows:

Professional Indemnity Insurance cover as stated in GCC 24



		27.1

		Exceptions to proprietary rights provision:


Not Applicable



		27.2




		The Supplier shall not use the information, documents, materials and software of the project for purposes unrelated to this Contract without the prior written approval of ZANACO.]



		32.1 


(a) through (e)

		Not Applicable



		32.1(f)

		Not Applicable





		38.1

		The Contract price is: as per Price schedule in Appendix B

Supplier is responsible for paying taxes as the Contract sum is inclusive of all local taxes.





		39.1 and 39.2

		Supplier is responsible for paying taxes as the Contract sum is inclusive of all local taxes.



		41.2

		The payment schedule:


Payment shall be made within 30 days after invoicing. 






		41.2.1  

		The advance bank payment guarantee should be in the currency of the Contract. (N/A)

The Supplier shall be entitled to a maximum of 20% advance of total consultancy fee to be made within 30 days after receipt of bank guarantee.


The following provision shall apply to the advance payment and the advance bank payment guarantee:


(1)  The bank guarantee will be released when the advance payment has been fully set off. 



		41.3 

		A Performance Security of XXXXX



		

		If required, the Performance Security shall be in the form of: Bank Guarantee



		

		Discharge of the Performance Security shall take place: 28 days after contract execution 





III. Appendices


Appendix A – Terms of Reference


This Appendix includes the final Terms of Reference (TORs) worked out by  ZANACO and the Supplier during the negotiations; dates for completion of various tasks; location of performance for different tasks; detailed reporting requirements and list of deliverables against which the payments to the Supplier will be made; ZANACO’s input, including counterpart personnel assigned by ZANACO to work on the Supplier’s team; specific tasks or actions that require prior approval by  ZANACO. 
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