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These conditions amplify and supplement, if necessary, the General Conditions governing the contract.  Unless the Special Conditions provide otherwise, the General Conditions referred to above remain fully applicable. The numbering of the Articles of the Special Conditions is not consecutive but follows the numbering of the Articles of the General Conditions. In exceptional cases, and with the authorisation of the competent Commission departments, other clauses may be introduced to cover special situations.

Article 1
Definitions
1.1
Project supervisor:  Mr Michael Gratwicke – Managing Director, Rift Valley Energy Tanzania Ltd
Project Supervisor's representative:  Mr Rymel Ninan – Project Manager, Suma Hydro Limited

Article 2
Law applicable and language of the contract 
2.1
The law that is applicable to this Contract shall be that of Tanzania.
2.3
The language used shall be English.
Article 4
Communications

Any written communication relating to this Contract between the Contracting Authority and/or the Supervisor, on the one hand, and the Contractor on the other must state the Contract title and identification number, and must be sent by post, fax, e-mail or by hand.
The contact person for the contracting authority is 

Mr Rymel Ninan
Suma Hydro Limited

P.O. Box 70192

Plot 18 Vingunguti Area, Nyerere Road
Dar es Salaam

Tanzania

Phone +255 622616041
Fax +255 22 2123596

e-mail – rninan@riftvalley.co
Article 11
Performance guarantee

11.1 
The amount of the performance guarantee shall be 10% of the contract price and the part in respect of after sales service including any amounts stipulated in addenda to the contract.

11.8
The performance guarantee shall not relate to any after sales service provided under Article 41.
Article 12
Insurance

12.1
The Contractor shall ensure that, until provisional acceptance of the supplies in accordance with the contract, the supplies are insured for full replacement value in form and substance agreed by the Contracting Authority.
Article 13
Performance programme

13.1
The Contractor shall submit for approval of the supervisor a programme of performance of the contract that covers the matters referred to in Article 13.1.

Article 15
Supplier's drawings

The Contractor shall (as soon as practicable and in any event no later than 3 weeks after the date of signature of the contract by the Contracting Authority and the Contractor) supply for approval by the Contracting Authority the necessary general layout and arrangement drawings, foundation layout and loading requirements, electrical and protection drawings, hydraulic drawings and drawings showing any specific installation requirements.

The Contractor shall supply 5 copies of the approved drawings.

The Contractor shall supply 3 copies of the operation and maintenance manuals, inclusive of such drawings necessary to allow the Contracting Authority to operate, maintain, adjust and repair all parts of the supplies shall be provided. 

The language of all drawings and manuals shall be in English.
Article 18
Commencement order

18.1
The contract shall start on the date of last signature of the contract by the Contracting Authority and the Contractor.
Article 19
Period of performance

19.1
The period of performance of the contract is 16 months from the date of last signature of the contract by the Contracting Authority and the Contractor.
Article 21
Delays in performance

21.1
The liquidated damages per calendar day shall be set at 1/1000 (one thousandth) of the value of the contract per day of delay.

Article 22
Variations

22.1
The Contracting Authority reserves the right, at the time of contracting and during the validity of the contract, to vary the quantities specified for the lot within a range of +/- 100%. The total value of the supplies may not rise or fall as a result of the variation in the quantities by more than 15 % of the contract price. The unit prices used in the tender shall be applicable to the quantities procured under the variation.
22.8
Contractual variations not covered by an administrative order must be formalised through an addendum to the contract signed by all parties. Changes of address or bank account may simply be notified in writing by the Contractor to the contracting authority. 

Article 24
Quality of supplies

24.2
A preliminary technical acceptance of the runner material quality will be required to ensure that it complies or exceeds BS3100 425C11, or ASTM CA6NM A743, or an equivalent standard.
Article 25
Inspection and testing

25.2 
A pre delivery inspection of the supplies to be supplied will be required at the manufacturer’s premises.  A minimum of two weeks notice must be given by the Contractor to the Contracting Authority of the date on which this inspection can be performed. 
Article 27
General payment principles

27.1
Payments shall be made in United States Dollars.
Payments shall be authorised and made by the project supervisor, Rift Valley Energy Tanzania Limited, P.O. Box 70192, Dar es Salaam, Tanzania.
27.2 
Payments shall be made in the following instalments:

a)
40% of the contract price as soon as practicable on or after the date of signature of the contract by the Contracting Authority and the Contractor, against provision of (i) the performance guarantee in accordance with Article 11 of the General Conditions and (ii) the advance guarantee as security guaranteeing repayment in full of the amount of this payment, as provided in Article 29.3 of the General Conditions.  The advance guarantee shall be released within 60 days of the completion of delivery of the related materials to site. 
b)
30% of the contract price paid within 60 days after provisional acceptance of delivery of the required materials to site. 
c)
20% of the contract price paid within 60 days after provisional acceptance of the installed and commissioned hydro facility.

d)  10% of the contract price being the balance, as soon as practicable on or after the later to occur of (i) the expiry of the warranty period in accordance with Article 40 of the General Conditions and (ii) final acceptance of the supplies in accordance with Article 42 of the General Conditions.

However, this payment of 10% may, if the Contractor so wishes be made at the same time as the 20% instalment referred to in paragraph c) if the Contractor provides a retention guarantee guaranteeing repayment of the full amount of the 10% balance as provided in Article 30.2 of the General Conditions. The retention guarantee shall be released unconditionally within 90 days of the final acceptance of the supplies.

27.4
The Contractor undertakes to repay to the Contracting Authority any amounts he has been paid in excess of the final amount due no later than 90 days after such repayment is requested by the contracting authority. 

If he fails to repay those amounts by that deadline, the Contracting Authority may, unless the Contractor is an administration or public body of a Member State of the Community, add late-payment interest to the amounts due as follows:

-
at the rediscount rate applied by the issuing institution of the country of the Contracting Authority where payments are in the currency of the country of the contracting authority;

-
at the rate applied by the European Central Bank to its main refinancing transactions in euros where payments are in euros,

-
on the first day of the month in which the deadline expired, plus seven percentage points. 

The late-payment interest shall apply to the time which elapses between the deadline set by the contracting authority, exclusive, and the date of actual payment, inclusive. Any partial payment shall first cover the interest thus established.

Amounts to be repaid to the contracting authority may be offset against amounts of any kind due to the Contractor. This shall not affect the Parties' right to agree on payment in instalments.  Bank charges involved in the repayment of sums due to the contracting authority shall be borne entirely by the Contractor.

Article 29 
Advances

29.1
No advances are permissible in this contract, other than those shown in Article 27.2 of the Special Conditions above.
Article 35
Delayed payments

Late-payment interest shall be calculated as follows:
· at the rediscount rate applied by the issuing institution of the country of the Contracting Authority where payments are in national currency;

· at the rate applied by the European Central Bank to its main refinancing transactions in euro, as published monthly in the Official Journal of the European Union, if payments are in euros,
· on the first day of the month in which the deadline expired plus seven percentage points. The late-payment interest shall apply to the time which elapses between the date of the payment deadline (exclusive) and the date on which the paying agent's account is debited (inclusive)
Article 37
Delivery

37.1
The Contractor shall bear all risks relating to the supplies until provisional acceptance of delivery at destination. The supplies shall be packaged so as to prevent their damage or deterioration in transit until arrival at their destination.

37.2
It is expected that suitable packaging be included to withstand, without limitation, rough handling, exposure to extreme temperatures, salt and precipitation during transit and open storage. Where physically possible, the packages will be transported inside time expired 20 foot containers which will remain on site.
37.3
The packaging shall become the property of the recipient subject to respect for the environment.
37.5
In addition to the references included under Article 37.5, the document pack accompanying the packages should be sufficient to meet the normal importation and customs clearance requirements at the time of the Tanzanian Revenue Authority, inclusive of any provisions that might be required in order for the Contracting Authority to secure any duty exemptions that might be applicable at the time of importation under the Tanzania Investment Center rules. 
Article 39
Provisional acceptance

The Certificate of Provisional Acceptance must be issued using the template in Annex C11.
Article 40
Warranty

40.1
The Contractor shall warrant that the supplies are new, unused, of the most recent models and incorporate all recent improvements in design and materials and meet the following performance specifications:

[INSERT PERFORMANCE CHARACTERISTICS].
The Contractor shall further warrant that none of the supplies have any defect arising from design, materials or workmanship.
40.2
This warranty shall remain valid for one year after provisional acceptance.
Article 41
After Sales Service
The Contractor shall provide a comprehensive after sales service and maintenance package that will cover a minimum period of three years after final acceptance of the supplies, and be inclusive of remote monitoring and fault diagnostics services.
Article 48 
Dispute settlement

48.2
The arrangements referred to in Article 48.2 of the General Conditions shall be:
a)
The amicable dispute‑settlement procedure shall be initiated when one party notifies the other of the dispute and proposes that it be settled amicably by arrangements to be agreed by the parties in accordance with the provisions of this Article and Article 48 of the General Conditions.
b)
The time‑limit for implementing the amicable settlement is 30 days after the notification referred to in Article 48.2 (a) above.
The time limit for completing amicable dispute settlement shall be 60 days after that notification. The parties may agree to extend this time limit by a maximum of 60 days.
c)
The time limit referred to in Article 48.2 (c) of the General Conditions for responding to a request shall be 8 days from receipt of that request. If the time limit is not met, a reminder shall be sent by the party that lodged the request. If there is no response to this reminder within 8 days of receipt of the reminder, the amicable dispute settlement procedure shall be deemed to have failed.
48.3 
The parties may agree that the conciliation procedure referred to in Article 48.3 of the General Conditions shall be the procedure provided for in Article 5 of the procedural rules on conciliation and arbitration for EDF contracts, as adopted by Decision No 3/90 of the ACP-EEC Council of Ministers of 29 March 1990 (OJ L 382, 31.12.1990).
The procedural rules referred to in Article 48.2 (a) of the General Conditions shall be those laid down in the abovementioned procedural rules on conciliation and arbitration.

Article 49
Administrative and financial penalties

49.1
Without prejudice to the application of penalties laid down in the contract, a Contractor who has been guilty of making false declarations, has made substantial errors or committed irregularities and fraud, or has been found in serious breach of its contractual obligations, may be excluded from all contracts and grants financed by the Project Funders for a maximum of five years from the time when the infringement is established, as confirmed after an adversarial procedure with the Contractor. The Contractor may present his arguments against this penalty within 30 days of notification of the penalty by registered letter with acknowledgement of receipt or any equivalent means. In the absence of any reaction on the part of the Contractor, or of withdrawal of the penalty by the Commission within 30 days of receipt of the Contractor's arguments against it, the decision imposing the penalty shall become enforceable. That period may be increased to ten years in the event of a repeat offence within five years of the first infringement.

49.2
If the Contractor is found to have seriously failed to meet his contractual obligations, he shall incur financial penalties representing 10% of the total value of the contract in question. That rate may be increased to 20% in the event of a repeat offence within five years of the first infringement.
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