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. Form of Contract

This CONTRACT (hereinafter called the “Contract”) is made the [day] day of the month of
[month], [year], between, on the one hand, [name of client] (hereinafter called the “Client”)
and, on the other hand, [name of Consultant] (hereinafter called the “Consultant™).

[Note: If the Consultant consist of more than one entity, the above should be partially
amended to read as follows: “...(hereinafter called the “Client”) and, on the other hand, a
joint venture/consortium/association consisting of the following entities, each of which will
be jointly and severally liable to the Client for all the Consultant’s obligations under this
Contract, namely, [name of Consultant] and [name of Consultant] (hereinafter called the
“Consultant”).]

WHEREAS

@ the Client has requested the Consultant to provide certain consulting services
as defined in this Contract (hereinafter called the “Services”);

(0) the Consultant, having represented to the Client that it has the required
professional skills, and personnel and technical resources, has agreed to
provide the Services on the terms and conditions set forth in this Contract;

NOW THEREFORE the parties hereto hereby agree as follows:

i The following documents attached hereto shall be deemed to form an integral part of
this Contract:

(@ The General Conditions of Contract;
() The Special Conditions of Contract;

(c) The following Appendices:

Appendix A: Description of Services
Appendix B: Reporting Requirements
Appendix C: Personneland Sub-Consultants
Appendix D: Breakdown of Contract Price

Appendix E: Services and Facilities Provided by the Client

Appendix F: Form of AdvancePayment Guarantee

2 The mutual rights and obligations of the Client and the Consultant shall be as set forth
in the Contract, in particular:



@ the Consultants shall carry out the Services in accordance with the provisions
of the Contract; and

(b) the Client shall make payments to the Consultants in accordance with the
provisions of the Contract.

IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be signed in their
respective names as of the day and year first above written.

For and on behalf of [name of Client]

[Authorized Representative]

For and on behalf of [name of Consultant]

[Authorized Representative]

[Note: If the Consultant consists of more than one entity, all these entities should appear as
signatories, e.g., in the following manner:]

For and on behalf of each of the Members of the Consultant

[name of member]

[Authorized Representative]

[name of member]

[Authorized Representative]



General Conditions of Contract
1 GENERAL PROVISIONS

11 Definitions Unless the context otherwise requires, the following terms whenever used in
this Contract have the following meanings:

@  “Applicable Law” means the laws and any other instruments having
the force of law in Democratic Socialist Republic of Sri Lanka, as
they may be issued and in force from time to time.

() “Consultant” means any private or public entity that will provide the
Services to the Client under the Contract.

©  “Contract” means the Contract signed by the Parties and all the
attached documents listed in its Clause lof the form of agreement,
that is these General Conditions (GC), the Special Conditions (SC),
and the Appendices.

(@ “Contract Price” means the price to be paid for the performance of
the Services, in accordance with Clause6;

©  “Day” means calendar day.

(H  “Effective Date” means the date on which this Contract comes into
force and effect pursuant to Clause GC 2.1.

@  “Foreign Currency” means any currency other than Sri Lankan
Rupees.

()  “GC” means these General Conditions of Contract.

() “Member” means any of the entities that make up the joint
venture/consortium/association, and “Members” mean all these
entities.

0] “Party” means the Client or the Consultant, as the case may be, and
“Parties” means both of them.

(k)  “Personnel” means persons hired by the Consultant or by any Sub-
Consultants and assigned to the performance of the Services or any
part thereof. “Foreign Personnel” means such professionals and
support staff that at the time of being so provided had their domicile
outside Sri Lanka; “National Staff” means such professionals and
support staff who at the time of being so provided had their domicile
inside Sri Lanka; and “Key Personnel” means the Personnel referred
to in Clause GC 4.2

(0  “Progress Payments” means payments based on the fulfillments based on
the agreed upon milestones/ deliverables-mutually agreed by Parties if
any that will be repaid to the Consultant.
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(N  “SC” means the Special Conditions of Contract by which the GC may
be amended orsupplemented.

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

(@  “Sub-Consultants” means any person or entity to whom/which the
Consultant subcontracts any part of the Services.

(@  “Third Party” means any person or entity other than the Government,
the Client, the Consultant or a Sub-Consultant.

()  “In writing” means communicated in written form with proof of
receipt.

(9 “Financial Closure” means the successful completion of the
transaction including receipt of all proceeds by the Client

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

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

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

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

Any notice, request or consent required or permitted to be given or
made pursuant to this Contract shall be in writing. 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 SC.

A Party may change its address for notice hereunder by giving the
other Party notice in writing of such change to the address specified in
the SC.

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
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so specified, at such locations, as the Client may approve.

In case the Consultant consists of a joint venture/ consortium/
association of more than one entity, the Members hereby authorize
the entity specified in the SC to act on their behalf in exercising all
the Consultant’s rights and obligations towards the Client under this
Contract, including without limitation the receiving of instructions
and payments from the Client.

Any action required or permitted to be taken, and any document
required or permitted to be executed under this Contract by the Client
or the Consultant may be taken or executed by the officials specified
in the SC.

The Consultant, Sub-Consultants, and their Personnel shall pay such
indirect taxes, duties, fees, and other impositions levied under the
Applicable Law, the amount of which is deemed to have been
included in the Contract Price

2. COMMENCEMENT, COMPLETION, MODIFICATION AND TERMINATION OF CONTRACT

21 Effectiveness
of Contract

22 Commence-
ment of
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23 Expiration of
Contract

24  Modifications
or Variations

25 Force Majeure

251 Definition

This Contract shall come into force and effect on the date (the
“Effective Date”) of the Client’s notice to the Consultant instructing
the Consultant to begin carrying out the Services. This notice shall
confirm that the effectiveness conditions, if any, listed in the SC
have been met.

The Consultant shall begin carrying out the Services not later than the
number of Days after the Effective Date specified in the SC.

Unless terminated earlier pursuant to Clause GC 2.7 hereof, this
Contract shall expire at the end of such time period after the
Effective Date as specified in the SC.

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.

(@) 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 which makes a Party’s
performance of its obligations hereunder impossible or so
impractical as reasonably to be considered impossible in the
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circumstances, and 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 (except where such strikes, lockouts or other industrial
action are within the power of the Party invoking Force
Majeure to prevent), confiscation or any other action by
Government agencies.

() Force Majeure shall not include (i) any event which is caused

©

by the negligence or intentional action of a Party or such
Party’s Sub-Consultants or agents or employees, nor (ii) any
event which a diligent Party could reasonably have been
expected both to take into account at the time of the conclusion
of this Contract, and avoid or overcome in the carrying out of
its obligations hereunder.

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

The failure of a Party to fulfill any of its obligations under the
contract 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 (a) has
taken all reasonable precautions, due care and reasonable alternative
measures in order to carry out the terms and conditions of this
Contract, and (b) has informed the other Party as soon as possible
about the occurrence of such an event.

@

©)

©

@

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.

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) 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.

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.

During the period of their inability to perform the Services as a
result of an event of Force Majeure, the Consultant, upon
instructions by the Client, shall either:
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() demobilize, in which case the Consultant shall be
reimbursed for additional costs they reasonably and
necessarily incurred, and, if required by the Client, in
reactivating the Services;or

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

© In the case of disagreement between the Parties as to the
existence or extent of Force Majeure, the matter shall be settled
according to Clause GC8.

The Client may, by written notice of suspension to the Consultant,
suspend all payments to the Consultant hereunder if the Consultant
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 Consultant to remedy such failure within a period not
exceeding thirty (30) Days after receipt by the Consultant of such
notice of suspension.

The Client may terminate this Contract in case of the occurrence of
any of the events specified in paragraphs (a) through (f) of this
Clause GC 2.7.1. In such an occurrence the Client shall give a not
less than thirty (30) Days’ written notice of termination to the
Consultant, and sixty (60) Days’ in the case of the event referred to
in (e).

@ If the Consultant fails to remedy a failure in the performance of
its obligations hereunder, as specified in a notice of suspension
pursuant to Clause GC 2.6 hereinabove, within thirty (30) Days
of receipt of such notice of suspension or within such further
period as the Client may have subsequently approved inwriting..

() If the Consultant becomes (or, if the Consultant 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.

© If the Consultant fails to comply with any final decision reached
as a result of arbitration proceedings pursuant to Clause GC 8
hereof.
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@d If the Consultant, in the judgment of the Client has engaged in
corrupt or fraudulent practices in competing for or in executing
the Contract.

© If, as the result of Force Majeure, the Consultant are unable to
perform a material portion of the Services for a period of not less
than sixty (60) Days.

(® If the Client, in its sole discretion and for any reason whatsoever,
decides to terminate this Contract.

The Consultants may terminate this Contract, by not less than thirty
(30) Days’ written notice to the Client, such notice to be given after
the occurrence of any of the events specified in paragraphs (a)
through (c) of this Clause GC 2.7.2:

@ If the Client fails to pay any money due to the Consultant
pursuant to this Contract and not subject to dispute pursuant to
Clause GC 8 hereof within sixty (60) days after receiving
written notice from the Consultant that such payment is
overdue.

() If, as the result of Force Majeure, the Consultant is unable to
perform a material portion of the Services for a period of not
less than ninty (90) Days.

©  If the Client fails to comply with any final decision reached as
a result of arbitration pursuant to Clause GC 8 hereof.

Upon termination of this Contract pursuant to Clauses GC 2.7 hereof,
or upon expiration of this Contract pursuant to Clause GC 2.3 hereof,
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 GC 3.3 hereof, (iii) the Consultant’s obligation to
permit inspection, copying and auditing of their accounts and records
set forth in Clause GC 3.6 hereof, and (iv) any right which a Party
may have under the Applicable Law.

Upon termination of this Contract by notice of either Party to the
other pursuant to Clauses GC 2.7.1 or GC 2.7.2 hereof, the
Consultant shall, 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 Consultant and equipment and materials
furnished by the Client, the Consultant shall proceed as provided,
respectively, by Clauses GC 3.7 hereof.
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Upon termination of this Contract pursuant to Clauses GC 2.7.1 or
GC 2.7.2, the Client shall make the following payments to the
Consultant:

@ payment and reimbursable expenditures pursuant to Clause GC
6 for Services satisfactorily performed prior to the effective date
of termination;

() exceptinthe case of termination pursuant to paragraphs (e) and
(F) of Clause GC 2.7.1, reimbursement of any reasonable cost
incident to the prompt and orderly termination of the Contract,
including the cost of the return travel of the Personnel.

If either Party disputes whether an event specified in Clause GC

2.7.1 or in Clause GC 2.7.2 hereof has occurred, such Party may,
within forty-five (45) days after receipt of notice of termination from
the other Party, refer the matter to Clause GC 8 hereof, and this
Contract shall not be terminated on account of such event except in
accordance with the terms of any resulting arbitral award.

3. OBLIGATIONS OF THE CONSULTANT

The Consultant shall perform the Services and carry out their
obligations hereunder with all due diligence, efficiency and economy,
in accordance with generally accepted professional standards and
practices, and shall observe sound management practices. The
Consultant shall always act, in respect of any matter relating to this
Contract or to the Services, as faithful advisers to the Client, and
shall at all times support and safeguard the Client’s legitimate
interests in any dealings with Sub-Consultants or third Parties.

The Consultant shall hold the Client’s interests paramount, without
any consideration for future work, and strictly avoid conflict with
other assignments or their own corporate interests.

The payment of the Consultant pursuant to Clause GC 6 shall
constitute the Consultant’s only payment in connection with this
Contract or the Services, and the Consultant shall not accept for their
own benefit any trade commission, discount, or similar payment in
connection with activities pursuant to this Contract or to the Services
or in the discharge of their obligations under the Contract, and the
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Consultant shall use their best efforts to ensure that the Personnel,
any Sub-Consultants, and agents of either of them similarly shall not
receive any such additional payment.

The Consultant agrees that, during the term of this Contract and after
its termination, the Consultant and any entity affiliated with the
Consultant, as well as any Sub-Consultants and any entity affiliated
with such Sub-Consultants, shall be disqualified from providing
goods, works or services (other than consulting services) resulting
from or directly related to the Consultant’s Services for the
preparation or implementation of the project.

The Consultant shall not engage, and shall cause their Personnel as
well as their Sub-Consultants and their Personnel not to engage,
either directly or indirectly, in any business or professional activities
which would conflict with the activities assigned to them under this
Contract.

The successful Consultant TA shall not employ directly or indirectly
a member and / or an employee of the Client and / or GoSL.
However, former GoSL employees maybe recruited provided no
conflict of interest exists.

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

The Consultant shall obtain the Client’s prior approval in writing
before taking any of the following actions:

@ entering into a subcontract for the performance of any part of
the Services,

(b appointing such members of the Personnel not listed by name
in Appendix C, and

© any other action that may be specified in the SC.

The Consultant shall submit to the Client the reports and
documents specified in Appendix B hereto, in the manner set forth
in the said Appendix.

Obligations @
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() Final reports shall be delivered in CD ROM in addition to the hard

copies specified in said Appendix.

@ All plans, drawings, specifications, designs, reports, other
documents and software submitted by the Consultant under this
Contract shall become and remain the property of the Client, and
the Consultant shall, not later than upon termination or expiration
of this Contract, deliver all such documents to the Client, together
with a detailed inventory thereof.

( The Consultant may retain a copy of such documents and software.
Restrictions about the future use of these documents, if any, shall
be specified in the SC.

The Consultant (i) shall keep accurate and systematic accounts and
records in respect of the Services hereunder, in accordance with
accepted accounting principles and in such form and detail as will
clearly identify all relevant time changes and costs, and the bases
thereof, and (ii) shall periodically permit the Client or its designated
representative and/or the Bank, and up to two years from the expiration
or termination of this Contract, to inspect the same and make copies
thereof as well as to have them audited by auditors appointed by the
Client or the Bank, if so required by the Client or the Bank as the case
may be.

4. CONSULTANT’S PERSONNEL

@ The Consultant shall employ and provide such qualified and
experienced Personnel and Sub-Consultants as are required to
carry out the Services. The titles, agreed job descriptions,
minimum qualifications, and estimated periods of engagement in
the carrying out of the Services of the Consultant’s Key Personnel
are described in Appendix C. The Key Personnel and Sub-
Consultants listed by title as well as by name in Appendix C are
hereby approved by the Client.

(0 If required to comply with the provisions of Clause GC 3.1.1
hereof, adjustments with respect to the estimated periods of
engagement of Key Personnel set forth in Appendix C may be
made by the Consultant by written notice to the Client, provided (i)
that such adjustments shall not alter the originally estimated period
of engagement of any individual by more than 10% or one week,
whichever is larger, and (ii) that the aggregate of such adjustments
shall not cause payments under this Contract to exceed the
Contract Price set forth in Clause GC 6 of this Contract. Any other
such
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adjustments shall only be made with the Client’s written approval.

© If additional work is required beyond the scope of the Services
specified in Appendix A, the estimated periods of engagement of
Key Personnel set forth in Appendix C may be increased by
agreement in writing between the Client and the Consultant. In
case where payments under this Contract exceed the Contract Price
set forth in Clause GC 6.1 of this Contract, this will be explicitly
mentioned in the agreement.

The Key Personnel and Sub-Consultants listed by title as well as by
name in Appendix C are hereby approved by the Client. In respect of
other Personnel which the Consultant proposes to use in the carrying out
of the Services, the Consultant shall submit to the Client for review and
approval a copy of their Curricula Vitae (CVs). If the Client does not
object in writing (stating the reasons for the objection) within twenty-one
(21) Days from the date of receipt of such CVs, such Personnel shall be
deemed to have been approved by the Client.

In case where Consultant will be paid based on the time spend by any
Personnel the Working hours and holidays for such Personnel are set
forth in Appendix C hereto. To account for travel time, Foreign
Personnel carrying out Services inside Sri Lanka shall be deemed to have
commenced, or finished work in respect of the Services such number of
days before their arrival in, or after their departure from Sri Lanka as is
specified in Appendix C hereto. Such Key Personnel shall not be entitled
to be paid for overtime nor to take paid sick leave or vacation leave
except as specified in Appendix C hereto, and except as specified in such
Appendix, the Consultant’s remuneration shall be deemed to cover these
items. All leave to be allowed to the Personnel is included in the staff-
months of service set forth in Appendix C. Any taking of leave by
Personnel shall be subject to the prior approval by the Consultant who
shall ensure that absence for leave purposes will not delay the progress
and adequate supervision of the Services.

@  Except as the Client may otherwise agree, no changes shall be made
in the Key Personnel. If, for any reason beyond the reasonable
control of the Consultant, such as retirement, death, medical
incapacity, among others, it becomes necessary to replace any of the
Key Personnel, the Consultant shall provide as a replacement a
person of equivalent or better qualifications.

() If the Client finds that any of the Personnel have (i) committed
serious misconduct or have been charged with having committed a
criminal action, or (ii) have reasonable cause to be dissatisfied with
the performance of any of the Personnel, then the Consultant shall,
at the Client’s written request specifying the grounds thereof,
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provide as a replacement a person with qualifications and
experience acceptable to the Client.

© The Consultant shall have no claim for additional costs arising out
of or incidental to any removal and/or replacement of Personnel.

5. OBLIGATIONS OF THECLIENT

Unless otherwise specified in the SC, the Client shall use its best efforts
to ensure that the Government of Sri Lankashall:

@ Provide where applicable, the Consultant, Sub-Consultants and
Personnel with work permits and such other documents as shall be
necessary to enable the Consultant, Sub-Consultants or Personnel
to perform the Services.

® Arrange where applicable, for the Personnel to be provided
promptly with all necessary entry and exit visas, residence permits,
exchange permits and any other documents required for their stay in
Sri Lanka.

© Issue to officials, agents and representatives of the Government
agencies all such instructions as may be necessary or appropriate for
the prompt and effective implementation of the Services.

@ Provide to the Consultant, Sub-Consultants and Personnel any
such other assistance as may be specified in the SC.

If, after the date of this Contract, there is any change in the Applicable
Law with respect to taxes and duties which increases or decreases the cost
incurred by the Consultant in performing the Services, then the
remuneration and reimbursable expenses otherwise payable to the
Consultant under this Contract shall be increased or decreased
accordingly by agreement between the Parties, and corresponding
adjustments shall be made to the amounts referred to in Clauses GC 6.2

@ The Client shall make available free of charge to the Consultant the
professional and support counterpart personnel, Services and
Facilities listed under Appendix E.

(b) In case that such personnel, services, facilities and property shall not
be made available to the Consultant as and when specified in
6Appendix E, the Parties shall agree on (i) how the affected part of
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the Services shall be carried out ; (ii) any time extension that it may
be appropriate to grant to the Consultant for the performance of the
Services, (iii) the manner in which the Consultant shall procure any
such personnel, services, facilities and property from other sources,
and (iv) the additional payments, if any, to be made to the
Consultant as a result thereof pursuant to Clause GC 6. hereinafter.

@ The Client shall make available to the Consultant free of charge
such professional and support counterpart personnel, to be
nominated by the Client with the Consultant’s advice, if specified in
Appendix E.

() If counterpart personnel are not provided by the Client to the
Consultant as and when specified in Appendix E, the Client and the
Consultant shall agree on (i) how the affected part of the Services
shall be carried out, and (ii) the additional payments, if any, to be
made by the Client to the Consultant as a result thereof pursuant to
Clause GC 6.3.

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

6. PAYMENTSTO THE CONSULTANT

The total payment due to the Consultant shall not exceed the Contract
Price which is an all-inclusive payment, based on a capped percentage of
the transaction value. Any progress payments agreed upon shall be paid
on the fulfillment of deliverables provided however that such payments
shall be deducted at the point of the final settlement of fees which will be
made upon reaching Financial Closure.

No payments other than Progress Payments agreed in advance with the
Consultant shall be payable until the Client receives all funds following
the completion of a transaction.

Except as provided in Clause 5.2, the Contract Price may only be
increased above the amounts stated in Clause 6.2 if the Parties have
agreed to additional payments in accordance with Clause 2.4 or clause
5.4
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(@) The price payable in Sri Lankan Rupees is set forth in the SC.

(b) The price payable in foreign currency/currencies is set forth in the
SC.

For the purpose of determining the remuneration due for additional
services as may be agreed under Clause 2.4, a breakdown of the Contract
Price is provided in Appendices D.

Payments will be made according to the payment schedule stated in the
SC. Unless otherwise stated in the SC, the first payment shall be made
against the provision by the Consultant of an advance payment guarantee
acceptable to the Client in an amount (or amounts) and in a currency (or
currencies) specified in the SC. Such guarantee (i) to remain effective
until the advance payment has been fully set off, and (ii) to be in the form
set forth in Appendix G hereto, or in such other form as the Client shall
have approved in writing. The advance payments will be set off by the
Client in installments proportionate to the payments made to the
Consultant. Any other payment shall be made after the conditions listed
in the SC for such payment have been met, and the Consultant has
submitted an invoice to the Client specifying the amount due.



7. GOOD FAITH

7.1 Good Faith 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.
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8 SETTLEMENT OFDISPUTES

@ The Parties agree that the avoidance or early resolution of disputes is

)

crucial for a smooth execution of the Contract and the success of the
assignment. The Parties shall use their best efforts to settle
amicably all disputes arising out of or in connection with this
Contract or its interpretation.

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 30 Days after receipt. If that Party fails to respond
within 30 Days, or the dispute cannot be amicably settled within 30
Days following the response of that Party, Clause GC 8.2 shall apply

Any dispute between the Parties as to matters arising pursuant to this
Contract that cannot be settled amicably within thirty (30) Days after
receipt by one Party of the other Party’s request for such amicable
settlement may be submitted by either Party for settlement in accordance
with the provisions specified in the SC and in accordance with Sri Lanka
Avrbitration Act No. 11 of 1995.



lll. Special Conditions of Contract

(Clauses in brackets { } are optional; all notes should be deleted in final text)

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

1.6 The addresses are:
Client:
Attention:
Facsimile:
E-mail:
Consultant:
Attention:
Facsimile:
E-mail:

{1.8} {The Member in Charge is [insert name of member]}
Note: If the Consultant consists of a joint venture/ consortium/ association
of more than one entity, the name of the entity whose address is specified in
Clause SC 1.8 should be inserted here. If the Consultant consists only of
one entity, this Clause SC 1.8 should be deleted from the SC.

1.9 The Authorized Representatives are:
For the Client:
For the Consultant:

{2.1} {The Effectiveness conditions are:}

2.2 The date for the commencement of Services is [insert days].Days from the

effective date
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2.3 The time period shall be [insert time period, e.g.: 180 Days].

34 The risks and the coverage shall be asfollows:

(@ Third Party motor vehicle liability insurance in respect of motor
vehicles operated by the Consultant or its Personnel or any Sub-
Consultants or their Personnel;

() Third Party liability insurance, with a minimum coverage of [insert
amount];

() professional liability insurance, with a minimum coverage of [insert
amount];

{3.6 (0)} The Consultant shall not use these documents and software for purposes
unrelated to this Contract without the prior written approval of the Client.

{5.1} Note: List here any assistance or exemptions that the Client may provide
under Clause 5.1. If there is no such assistance or exemptions, state “not
applicable.”
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6.2(a)

The amount in Sri Lankan Rupees is [insert amount].

6.2(b) The amount in foreign currency or currencies is [insert amount].
6.4 Payments shall be made according to the following Progress Payments:
8.2 Disputes shall be settled by arbitration in accordance with the following

provisions:

1. Selection of Arbitrators. Each dispute submitted by a Party to
arbitration shall be heard by a sole arbitrator:

@ The Parties may agree to appoint a sole arbitrator or, failing agreement
on the identity of such sole arbitrator within thirty (30) Days after
receipt by the other Party of the proposal of a name for such an
appointment by the Party who initiated the proceedings, either Party
may apply to High Court of Sri Lanka to nominate the arbitrator for
the matter in dispute.

2 Substitute Arbitrators. If for any reason an arbitrator is unable to
perform his function, a substitute shall be appointed in the same manner
as the original arbitrator.

3. the decision of the sole arbitrator shall be final and binding and shall be
enforceable in any court of competent jurisdiction, and the Parties
hereby waive any objections to or claims of immunity in respect of
such enforcement.

SC-3




IV. Appendices
APPENDIX A — DESCRIPTION OFSERVICES
Note: This Appendix will include the final Terms of Reference worked out by the Client
and the Consultants during technical negotiations. Give detailed descriptions of the
Services to be provided, dates for completion of various tasks, place of performance for
different tasks, specific tasks to be approved by Client, etc.

APPENDIX B - REPORTING REQUIREMENTS

Note: List format, frequency, and contents of reports; persons to receive them; dates of
submission, etc. If no reports are to be submitted, state here “Not applicable.”

APPENDIX C - KEY PERSONNEL AND SUB-CONSULTANTS
Note: List under:
C-1  Titles [and names, if already available], detailed job descriptions and minimum
qualifications of Key Personnel to be assigned to work, and estimated staff-

months for each.

C-2  List of approved Sub-Consultants (if already available); same information with
respect to their Personnel as in C-1.

APPENDIX D - BREAKDOWN OF CONTRACT PRICE

1. Progress payments based on the subset of deliverables agreed by the Client and the
Consultant

2. Capped Fee (Percentage)
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APPENDIX E - SERVICES AND FACILITIES PROVIDED BY THE CLIENT



APPENDIX F - FORM OF ADVANCE PAYMENTS GUARANTEE
Bank Guarantee for Advance Payment

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

Date:

ADVANCE PAYMENT GUARANTEE No:

We have been informed that [name of Consulting Firm] (hereinafter called "the Consultants") has entered
into Contract No. [reference number of the contract] dated [insert date] with you, for the provision of [brief
description of Services] (hereinafter called "the Contract”).

Furthermore, we understand that, according to the conditions of the Contract, an advance payment in the
sum of [amount in figures] (Jamount in words]) is to be made against an advance payment guarantee.

At your request, we [name of Bank] hereby unconditionally and irrevocably undertake to pay you any sum
or sums not exceeding in total an amount of [amount in figures] (Jamount in words]) ! upon receipt by us
of your first demand in writing accompanied by a written statement stating that the Consultants are in
breach of their obligation under the Contract.

It is a condition for any claim and payment under this guarantee to be made that the advance payment
referred to above must have been received by the Consultants on their account number xxxx at [name and
address of Bank].

This guarantee shall expire at the latest at [.] on the [.]. Consequently, any demand for payment under this
guarantee must be received by us at this office on or before that date.

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

This guarantee is subject to the Uniform Rules for Demand Guarantees, ICC Publication No. 458.

1[Signature]
The Guarantor shall insert an amount representing the amount of the advance payment and
denominated either in the currency(ies) of the advance payment as specified in the Contract, or in a
freely convertible currency acceptable to the Client.
2 L . . .
Insert the expected expiration date. In the event of an extension of the time for completion of  the

Contract, the Client would need to request an extension of this guarantee from the Guarantor. Such
request must be in writing and must be made prior to the expiration date established in the guarantee.



