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1.0  ACTION REQUIRED
1.1 Hon. Members of Parliament are respectiully invited fo consider and

approve the request for the waiver of Two milion and Twenty-Eight
Thousand Eight Hundred and Sixiy-Three Euros (€2,028,863.00) being
taxes and duties on goods assessed and to be procured for the
implementation of Phase Il of the Photovoltaic based street lighting

programme in selected communities in the country.

1.2 It is to be noted that Pardiament at its Forty-Ninth Sitting of the Third
Meeting held on Thursday, 218 December, 2017, approved Dby
Resolution the Export Credit Agreement between the Government of
Ghana and Unicredit Bank Austria AG for an amount of Seven Million,
Five Hundred Thousand Euros {€7,500,000.00) for the Enhancement of
Road Safety (Phase 2)-Turmkey Implementation of the Photovoltdic-

RBased Sireet Lighting Programme in selected communities across the

country.

1.3 The request for fax and duty exemption on goods assessed and to
be procured under the contract is fo satisfy the provisions of Article 174
(2) of the Constitution.

2.0 BACKGROUND TO THE PROJECT

2.1 Successive Governments have through the Nationdl Road Safety
Commission {NRSC) always pursued various road safety programmes
and campaigns dimed at addressing the numerous and unacceptably
high level of accidents that frequently occur on our country's roads.
Road Traffic accidents are increasingly becoming o developmentadl

and public hedlth issue and have been a matter of great concern to

2



government especially when  lives and human capital  have

unfortunately been lost in the process.

29 The NRSC in collaboration with key stakeholders including the
Ministries of Transport and Roads and Highways, together with their
agencies, the Driver and Vehicle licensing Authority {(DVLA) and the
Motor Traffic and Transport Department (MTTD) of the Ghana Police
Service are always doing what fhey can within therr mandates to
address the issue of road safety in the country. While some road safety
strategies have made significant impact in curbing the spate of car

accidents on our roads, it is very evident that a lof still remains to be

done.

2 3 1t is worth noting that between January to August 2017, a total of
8,081 cases of road fraffic accidents were reported involving 12,718
vehicles. These accidents resulted in 1,382 deaths and 7,761 injuries.
The cost of road accidents in Ghana is estimated at 1.67% of annual
GDP. It is also reported that road traffic accidents account for far
more deaths in Ghana than violent crimes including robbery. These
accidents and deaths affect productivity, damage to property:
increase in medical bills and in some Cases result in permanent.
disabilifies leading to an increase in the dependency burden and

ultimately poverty.

Statistics reveal that about 80% of the night-fime car fataliies in
Ghana have occurred on sections of our roads which aré without any
street lights and has therefore: cavsed poor visibility to many road
users. It is sad to note that street lights are non-existent on a number of
our road networks especially those linking the regional capifals and

those in urban areas. This situation has contributed a ot to road
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accidents resulting in pedestrian fatalities.

2.4 The implementation of the Photovoltaic-based {solar) street lighting
programme in the selected communities in the country has therefore
been designed fo address national road safety focus issues, relating to
areas noled and designated as black spofs and are prone to
accidents mainly due to the poor visibility in such places. The project is
therefore aimed at implementing practical  and cost-effective
measures which would influence and enhance Vvisibility and in the
process vehicle/pedestrian conspicuity in the night especidlly on
sections of the roads where lack of street lights is believed to be the

predominant contributory factor to accidents.

3.0 PROJECT OBJECTIVES
3.1 The main objective of the project is directed at improving the
physical condition or management of hozardous and accident-prone
locations (Black Spots) with a history of accidents by installing street
fights in such places notably:

« Communities along Trunk Roads;

»  Major Junctions; &

» Approaches to Bridges.

4,0 SCOPE OF PROJECT

4.1 The accident-prone locations earmarked for the installation of the
street lights under Phase Il of the project are selected ‘rrunk rocads, major
junctions and approdches fo bridges in several commun&’nes in seven
regions namely Ashanti (54), Eastern (63). Brong Ahafo {32), Voita (1)
Upper East {1}, Northern (1) and Ceniral (2).

The selection of the locations in the targeted regions was informed by
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the fact that poor night visibility in these areas is believed to be fthe
main cause of accidents that occurs there. The scope of works to be

executed include the following:

(i) Engineering, design, supply and installation of solar pcnels and
batteries, poles, lighting equipmeni including cabling and
construction of foundation for poles;

{i) Supply and installation of traffic signs;

(i) Supply of spares and maintenance tools;

(iv) Road safety Awareness program for communities and schools;

(v) Training on maintenance of street lighis; &

{vi) Supply of maintenance vehicles and equipment.

50 FINANCING DETAILS

5.1 The project is being financed through a concessional foan facility
offered by Unicredit Bank Austria which has already been approved by
Parliament through a resolution.

Below is a summary of the ferms and conditions of the loan

agreement:

Loan Amount EUR € 7,500,000

Repayment Period 14 years

Grace Period 7.5 years

Maturity 21.5 years

interest Rate 0.9% (0%+ OeKB Guarantee margin 0.9%)
Commitment Fee 0.5%

Management Fee 0.5%

Upfront Fee 0.5%

Grant Element 49.84% 4

6.0 JUSTIFICATION FOR GOVERNM‘ENT'S SUPPORT FOR TAX WAIVER
6.1 Government of Ghana upon signing the concessional loan facility
and the commercial contract for the implementation of this project is

expected to abide by and satisty fully, conditions provided for under
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the agreement.

It is to be noted that under Clause 9 of the commercial contract,
Government of Ghana agreed to exempt the contract from payment
of taxes including VAT, duties and levies that may be imposed by any
Ghanaian Authority.,

In this regard, the Government of Ghana is required to bear the
component of the project financing cost covering taxes, duties and
other applicable fiscal levies which may be imposed in the Republic of
Ghana with respect 1o the supply of materials and equipment for the
execution of the contract, hence the justification for the request for tax
and duty exemption on core project related goods as assessed by the

Ghana Revenue Authority.

7.0 ASSESSMENT OF DUTIES, TAXES AND LEVIES TO BE EXEMPTED

7.1 Tax assessment was conducted by Ghana Revenue Authority (GRA}
on goods 1o be procured for the implementation of the project. Gross
taxes per GRA computation amounted to o totol of €2,028,863.00.
SUMMARY OF EXEMPTIONS

Descri- | CIF € /b import | VAT NHIL ECO EXIM -] SiL Total
pllon RATE Duty LEVY | LEVY €

Imports | 5,085,370 | Varlous | 877,222 | 894,387 | 149,045 | 25,427 | 38,140 | 44,620 | 2,028,863

8.0 CONCLUSION
8.1 The Ministry of Roads and Highways is optimistic that motorists and
pedestians alike stand fo benefit tremendously when the project is

completed.

The Project which is the second phase of the Photovolicic Street

Lighting Programme will further provide cost-effective and energy
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efficient street lighting systems based on renewable energy. It will
promote and maintain safety for all users of the highway with special
consideration for all vulnerable user groups, e.g. pedestrians, cyclists,
the elderly or people with disabilities and children. The benefits of the
project in contributing to the enhancement of road safety by way of
ensuring visibility within the respeciive areas and thereby reducing

accidents and road fatalities cannot be over-emphasized.

8.2 Bused on the above-mentioned benefits it would be highly
appreciated if Hon. Members of Parlioment couid kindly consider and
approve the waiver of duties and taxes of €2,028,863.00 on goods to
be procured for the implementation of the project. The request for tax
exemption is in line with Article 174(2} of the Constitution.

(MINISTER FOR FINANCE)




ATTACHMENTS:

1.

oW

Cabinet approval for fax waiver,

Cabinet approval of Loan Agreement;

Parliamentary approval of Loan Agreement;

Relevant Sections of Loan Agreement between Government of
Ghana and Unicredit Bank Austria AG.;

Copy of Commercidl Agreement between the Ministry of Roads
and Highways {represented by Ghana Highway Authority) and
Fleck Elektroinstallationen GMBH; for supply and installation of
street lights; &

Tax assessment by Ghana Revenue Authority.
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12t July, 2018

REQUEST FOR WAIVER OF TAYES AND DUTIES ON GOODS ASSESSED
AND TO.BE PROCURED FOR THE IMPLEMENTATION OF
THE PHOTOVOLTAIC-BASED (SOLAR) STREET LIGHTING PROGRAMME
IN SELECTED COMMUNITIES PHASE II

Cabinet at its Thirty-seventh meeting held on Thursday,
12t July, 2018 considered a report of the Cabinet Committee on
‘BEconomic Matters on the above Memorandum submitted by the Minister
for Finance.

2, The Memorandum réquested-Cabinet to consider, approve and
recommend to Parliament, the request for the waiver of Two million,
twenty—-eight thousand, eight hundred and sixzty-three ¥Nuros
(RUR2 ,028,863.00) being taxes and duties on goods assessed and to
be procured under the Photovoltaic-based street lighting programme
{Phase II) in selected communities. '

3 Cabinet approved the Memorandum and recommended same o
Parliament for consideration.
4. I should be grateful if you could tske requisite action on

the decision by Cabinet.

mém,m}e@,w

mnCY L‘BW“KERT KAERT
SECRETARY TO THE CABINET

THE HON. 1¢IHI_‘S‘TER FOR FINANCE

co:  Chief of Staff
Secretary te the Fresident
Secretary to the Vice President
Chairpersan, Cablnet Commities on
Economic Maiters _
Eon. Ministexr for Parlismentary
£Effaixrs .
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the International Development Association (IDA) for an amount
‘equivalent to One Hundred and Ten Million, Six Hundred Thousand
Special’ Drawing Rights (SDR 110,600,000) [equivalent to US$150
million] to finance the proposed Transport Sector Improvement
Project.

~ THIS-HOKGU RABLE HOUSE HEREBY RESOLVES AS'FOLLOWS:

In accordance with the provisions of the said Article 181 of the Constitution

. and Sections. 55. and 56 of the Public Financial Management Act, 2016 (Act
021), this’ House approves the Financing Agreement between the
Government of the Republic of Ghana and the International Development
Association {(IDA) for an amount equivalent to One Hundred -and Ten Miliion,
'Six Hundred Thousand Special Drawing Rights {SDR 110,600,000)
[fequivalent to US$150 million] to finance the proposed Transport Sector
Improvement Project.

L]

The Resolution is respectfully submitted for your appropriate action.

Yours sincerely,
@i ey

EMMANUE AﬂYIMADU
CLERK TG PARLIAMENT .

Cc: Hon. Minister for Transport
Hon. Attorney-General and Minister for Justlce

“Hon, Minister for Pariiamentary Affairs.
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ACPROVEL OF A CORCESA "oz'@;n LOMN AGREEMENT BETWEEN. THE GOVERNMENT
OF GERNA AND UNECREDIN BANK AUSTRIA AG W‘OR AN o MOUNT OF .
EUR 7 soo ooo 00 FOR THE ENHANCEMENT OF ROAD SEEETY TURKKEY '

z LER) - STREET LICHTING

Cebinei &t lis Sixteenth Meeting, held on Thursday, 14t September,
2017 discussed the ueport presented by the <Cabinet Commitice on
Economic Matters on the above Memorandam jointly submitted by the
inister for Roads and Highways and the Mindster for Fimance.

ancum  reguesSted <Cabinet +to consider r  approve andg
Parliament, a concessional loan égresment between i

thie Unicredit hank ARustria 2G in the sum i

(.‘Sﬂvr-'s‘: Miltlion, Five Rundred Thouezand Fural fooo oty

.

i’.‘.‘ﬂpisiﬁ'—.}&_f‘.i;‘:-'_-‘..,iun of Photovoltaic-Based (Solar) Street Lighting Programme
tor hazardous black spot locations in selected communities.

thé Memorandum together with the
ted to Parilament For c@ns:i,dera “lon,

4. 1 shall be grateful if you could take regquisite action on the
decision Ly Cabinet.
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THE HON: MINTSTER FOR RORDS
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TEE FON. MINISTER FOR FINANCE

cc: Chief of Sta
Secretary t
Secrxetary to the Vice Eresxcent
Chairrman, Cabinet Commitiee on
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LIGHTING PROG

*-Parliament at its ‘F@.Ly%mlh Sitkiag of e Third #Meeting held on Thursday, 21 |
‘December. 2017

~Government of ¢

- of Seven dillion, “Five a‘-ﬂ'unu:’ed mouu.and Ewros {€7,500,000.00) for the
- Enhancement of Road Safety(Phase 1 L)—Turnkey Implementation of Photovoltaic-

Evpiort: Chedits Aareement between the
ricreditBanlc Austria AG for an amount

~Based Stre t nghtmg Progranime if-selected ﬂommunltles

T am di; ec‘maafo forward-to you the text of the R@Potuuon as follows:

WHLRF’AS

L Bythe. prowsmns of Am'*ie 181.0f the" Constltutlon aha *Sec*tions 55
and“s6 ofthe :Public Finahdal- Management:Act, 2016 (Act’ 921); the
+erms-and conditions of all government: borrowings shall be laid before

Parliament and- shall not come into operation unless.the terms .and - -

conditions are approved by a- resolution of Parfiament in accordance
With article. 181 of the Constltutlon, | * :

2; Pursuant to the provisions of the said Article 181 of the Constitution
and Sections 55 and 56.of the Public ‘Financial Management Act, 2016

- (Act 921), at-the request of the Government of the Republic Ghana .

acting through ‘the Minister resporisible for *Finarice, there has been
laid before Parfiament the terms and conditions of an Export Credit
Agreement between the ‘Government of the Repubhc of Ghana and
- Unicredit Bank Austria- AG for an amount of Seven Million, Five
Hundred -Thousand £uros {€7,500,000.00) Tor the Enhanyemant of
Road Safety (Phase II)—Turnkey Implementation of Photovoltaic-
Based Street Lighting Programme in selected communities.
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Execution copy G’/

EUR 7,500,000

EXPORT CREDIT AGREEMENT 235,877

dated \. /.05 1018

between

THE REPUBLIC OF GHANA

acting by and through the Ministry of Finance
as Borrower

and

UNICREDIT BANK AUSTRIA AG

"as Lender

A in relation to the financing of the ﬁroject
“Enhancement of Road Safety - Phase II, Turnkey implementation of Photovoltaic based
Street lighting Programme”

ECAloan-Road Safety Phase H-execution.doc
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This EXPORT CREDIT AGREEMENT No. 235.877 (the “Agreement”) dated
B /2018 is made between

I. THE REPUBLIC OF GHANA, acting by and through the Ministry of Finance
(hereinafter referred fo as the “Borrower*)

and

2. UNICREDIT BANK. AUSTRIA AG, a bank duly incorporated under the laws of
Austria, with its registered office at Schottengasse 6-8, 1010 Vienna, Austria and
registered at the Handelsgericht Wien under number FN 150714p (hereinafter referred
to as the “Lender™),

WHEREAS

A, FLECK ELEKTROINSTALLATIONEN GESELLSCHAFT.m.b.H., Vienna, Austria
has concluded with the Republic of Ghana, represented by the Ministry of Roads and
Highways, Ghana Highway Authority, the Purchase Agreement (as defined below)
dated 17 October 2017 for the works known as “Enhancement of Road Safety - Phase
II, Turnkey implementation of Photovoltaic based Street lighting Programme® with a
total Project value of EUR 7,500,000. '

B, The Republic of Ghana approved on ...../......./....... , the Project “Enhancement of
Road Safety - Phase II, Turnkey implementation of Photovoltaic based Street lighting
Programme” and the Purchase Agreement for a total amount of EUR 7,500,000. The
purpose of this Agreement is to finance this project by making available a soft loan
amount of up to EUR 7,500,000.--.

C. UniCredit Bank Austria AG has agreed subject to the terms and conditions set forth
therein, to provide the necessary financing for the Purchase Agreement referred to in
A above,

D. The financing made available to the Borrower hereunder is extended under and
pursuant to the provisions of the rules and regulations for export credits promulgated
by the Republic of Austria in accordance with the Export Prorfotion Act 1981 as
amended and is supported by public aid funds with a concessionality level (according
to OECD regulations) of at least 35%. |

E. OeKB (as defined below) has expressed its availability to issue an OeKB Guarantee
(as defined below) insuring the Lender against sovereign risk deriving from the
financing of this Agreement, subject to the terms and conditions thereunder,

oan-Road Safety Phase ll-execution.doc



IT IS AGREED as follows

1.1

DEFINITIONS AND INTERPRETATIONS
Definitions

In this Agreement and the Annexes hereto the following expressions shall have the
following meanings:

“Annex” means an annex to this Agreement the terms of which annex shall be deemed
{o be incorporated into this Agreement and form a part thereof.

“Availability Period” means the period specified in Annex3 during which
Borrowings may be drawn against the Credit Facility.

“Borrowing” means an amount drawn down by the Borrower against the Credit
Facility.

“Business Day” means a day (other than Sunday or Saturday) on which (a) banks are
generally open for business in Vienna and Accra and, (b) in relation to any date for
payment of EUR, a Target Day.

“Closing Date” means the date defined in Section 7 hereof.

“Credit Facility” means the amount specified in Annex 3 against which the Borrower
may draw Borrowings during the Availability Period.

“Disbursement Document” means each of the documents listed in Annex 4.

*Euro® or “EUR” or “€” means the single currency of those member states of
the European Union that adopt the Euro as their currency in accordance with
legislation of the Buropean Community relating to European Economic and Monetary
Union. A

“External Indebtedness” means any indebtedness for money borrowed (including

guarantees for money borrowed) at any one time which is:

%
(i)  denominated, payable or optionally payable otherwise than in Ghana cedi

(GHS); and/or

(ii) owed to a person resident or having its head office or principal place of

business outside of the Republic of Ghana.
*Event of Default” means any event or circumstance specified as such in Section 8.1.

“Facility Account” means fhe account opened in the name of the Borrower in

accordance with the provisions of Section 2.3.

ECAloan-Road Safety Phase Il-exccution.doc
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“Interest Payment Dates” means 31st March, 30th June, 30th September and 31st
December in each year, provided that if any such date shall not be a Business Day,
references to such date shall be to the immediately preceding Business Day.

“Loan” means the aggregate principal amount of the Borrowings advanced under the
Credit Facility and for the time being outstanding.

“Mandatory Repayment Dates™ means the dates in each year specified in Annex 3,
provided that if any such date shall not be a Business Day, references to such date
shall be to the immediately preceding Business Day.

“OeKB” means Oesterreichische Kontrollbank Aktiengesellschaft, Am Hof 4, A-1011
Vienna, Austria, being the Austrian export credit agency and acting for and on behalf
of the Republic of Austria,

“OeKB Guarantee” means a guarantee with the number 235.877 issued by QeKB in
respect of the Credit Facility for and on behalf of the Republic of Austria in
accordance with the Export Promotion Act 1981 as amended.

“Party” means a party to this Agreement.

“Payment Procedure” means the procedure for the payment of Borrowings specified
in Annex 4.

“Project” means the project specified in Annex 2.
“Project Buyer” means the project buyer defined in Annex 2,

“Project Exporter” means the Austrian exporter defined as project exporter in
Annex 2. A

“Purchase Agreement” means the agreement relating to the Project entered into
between the Project Exporter and the Project Buyer and specified in Annex 2.

“Sanctions” means any trade, economic or financial sanctions laws, regulations,
embargoes or restrictive measures administered, enacted or enforced by (i) the United
Nations, (ii) the United States of America, (jii) the Buropean Union, (iv) the United
Kingdom of Great Britain and Northern Ireland, (v) the Republic ofz‘Austria or {vi) the
respective governmental institutions and agencies of any of the foregoing, including
without limitation, the Office of Foreign Assets Control of the US Department of
Treasury (“OFAC”), the United- States Department of State and the United States
Department of Commerce, and Her Majesty’s Treasury of the United Kingdom.

“Section” means a section of this Agreement.

“Security” means any mortgage, charge, pledge, lien, hypothecation, encumbrance,
title retention or other security interest of any kind whatsoever and howsoever arising,

ﬁlcaml{oad Safety Phase I-execution,doc -
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“Target Day” means a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer (TARGET) System is open.

“UniCredit Group” means UniCredit S.p.A and those companies or entities, (a) in
which UniCredit S.p.A holds directly or indirectly 25 % or more of the shares (or i
similar rights of ownership) or voting rights or (b) which are controlied by UniCredit
S.p.A or (c) which are listed from time to time on the UniCredit Group website at
https://www.unicreditgroup.ew/en/worldwide/onr-worldwide-presence.html.  In  this
context “control” means the power to direct the policies and management of such
company or entity whether by contract or otherwise.

1.2 Constructions

a)  Unless a contrary indication appears, any refetence in this Agreement to:

(i)  the “Lender”, the “Borrower”, the “Project Exporter”, “Project Buyer” or
“OeKB” shall be construed so as to include its successors in title,
permitted assigns and permitted transferees;

(i) “assets” includes present and future properties, revenues and rights of
every description;

(i) the “Agreement”, “Purchase Agreement”, or any other agreement or
instrument is a reference jo this Agreement, Purchase Agreement or other
agreement or instrument as amended, novated, supplemented, extended or
restated;

(iv) “indebtedness” includes any obligation (whether incurred as principal or
as surety) for the payment or repayment of money, whether present or
future, actual or contingent; '

(v)  a“person” includes any person, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership (whether
or not having separate legal personality) or two or more of the foregoing;

(vi) a “regulation” or “law” includes any regulation, rule, official directive,
request or guideline (whether or not hé.ving the force of law) of any
governmental, intergovernmental or supranational % body, agency,
department or regulatory, self-regulatory or other authority or
organisation; :

(vii} a provision of law or regulation is a reference (o that provision as
amended or re-enacted; and

b)  atime of day is a reference to Vienna time.

¢)  Section and Annex headings are for ease of reference only.

ECAloan-Road Safety Phase Il-execution.doc "6 (/ﬂ



d)  Unless a contrary indication appears, a term used in any other document or in
any notice given under or in connection with this Agreement has the same
meaning in that document or notice as in this Agreement.

e)  Words importing the singular number shall be construed so as to include the
plural and vice versa.

f) A Default is “continuing™ if it has not been remedied or waived.

1.3 OeKB override

8)  Notwithstanding anything to the contrary, nothing in this Agreement shall
oblige the Lender to act (or omit to act) in a manner that is inconsistent with any
requirement of OeXB under or in connection with the OeKB Guarantee and, in
particular: ‘

(i) the Lender shall be authorised to take all such actions as it may deem
necessary to ensure that all requirements of OeKB under or in connection
with the OeKB Guarantee are complied with; and

(ii) * the Lender shall not be obliged to do anything if, in its opinion, to do so
could result in a breach of any requirements of QeXB under or in
conneclion with the OeKB Guaraniee or affect the validity of the OeKB
Guarantes.

b}  The Borrower agrees and acknowledges that the OeKB Guarantee is a separate
arrangement between OeKB and the Lender and the Borrower shall not have
any right or recourse against the Lender in respect of or arising by reason of any
payment made by OeKB to the Lender pursuant to any OeKB Guarantee,

¢}  Nothing in this Section 1.3 shall affect the obligations of the Borrower.

2. CREDIT FACILITY

2.1 The Facility -

')  Subject to the terms of this Agreement, the Lender makes available to the
’ Borrower an EUR credit facility in an aggregate principal amount specified as
the “Credit Facility” in Annex 3 hereof.

b)  The Lender hereby agrees to make the Credit Facility available to the Borrower

during the Availabilify Period on the terms and conditions set forth in this

* Agreement, provided that a Borrowing may only be made under the Credit
Facility in accordance with the Payment Procedure specified in Annex 4.

¢)  The Credit Facility granted hereunder is extended under and pursuant fo the

ECAloan-Rogd Safety Phase IF-execution.doc



2.2

2.3

24

3.1

3.2

3.3

provisions of the rules and regulations for export promotion promulgated by the
Republic of Austria. The Borrower hereby takes note that the financing is
supported by public aid funds with a concessionality level (according to OECD-
regulations). of 36.49 % (thirty six point fourty nine per cent) (as indication at
the date of this Agreement).

Purpose

The Borrower shall apply all amounts borrowed by it under the Credit Facility towards
financing of the Project by making payments directly to the Project Exporter under the
Purchase Agreement. The Lender is not bound to monitor or verify the application of
any amount borrowed pursuant to this Agreement.

Facility Account

The Lender shall open a Euro facility account in the name of the Borrower, designated
“Facility Account”. Each Borrowing made hereunder shall be debited to the Facility
Account, in accordance with this Agreement, with the value date being the date of
payment of such Borrowing. Repayments and prepayments shall be applied to the
Facility Account accordingly.

Independence of Agreement and Purchase Agreement

The Agreement and the Purchédse Agreement are separate and independent agreements,
No failure of the Project Exporter to fulfil its obligations under the Purchase
Agreement shall affect the obligations of the Borrower towards the Lender, nor shall
the Lender be liable for any failure of the Project Exporter and/or any other party to
the Purchase Agreement.

INTEREST

Interest on the Facility Account

The Borrower will pay interest on the Inferest Payment Dates at a fixed rate as
specified in Annex 3, calculated on the Loan.

Computation and Date for Payment of Interest

Interest due in accordance with Section 3.1 shall accrue from day to day, shall be
computed on the basis of the actual number of days elapsed and a year of 360 days,
and, except as provided in Section 6.1, shall be paid quarterly in arrears by the
Borrower to the Lender on the Interest Payment Dates.

Defaulf Interest
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SIGNING PAGE

IN WITNESS WHEREOF the parties hereto have executed this Agreement the date stated at
the beginning of this Agreement in two originals in the English language.

THE REPUBLIC OF GHANA
acting by and through the Ministry of Finance

[Seal:]

" Georg Karner, Director - Monika Alvarez, Director

Witness: .. N N v

Kurt Furlinger, Fifst Vice President, CIB legal department

(=7

N .
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3.1

5.2

b)

d)

connection with the negotiation, preparation and execution of: this Agreement.

The Borrower shall, within fifteen Business Days of demand, pay to the Lender
the amount of all costs and expenses (including but not limited to legal fees,
translations and travel expenses,.the latter limited to economy class) reasonably
incurred by the Lender in connection with the enforcement of, or the
preservation of any rights under this Agreement,

All taxes, duties or other charges levied on the Lender under the laws of the
Republic of Ghana in relation to this Agreement and the transactions
contemplated hereunder, shall be for the account of the Borrower and shall be
payable by the Borrower to the Lender.

If the Borrower requests an amendment, waiver or consent in relation fo this
Agreement, the Borrower shall, within fifieen Business Days of demand,
reimburse the Lender for the amount of all costs and expenses (including but
not limited to legal fees and travel expenses, the latter limited to economy class)
reasonably incurred.by the Lender in responding to, evaluating, negotiating or
complying with that request or requirement,

REPAYMENT

Maundatory Repayment

The Loan which is outstanding at the end of the Availability Period shall be repaid by
the Borrower on the Mandatory . Repayment Dates as specified in Annex 3. The
Borrower may not re-borrow any part of the Credit Facility which is repaid or prepaid.

Voluntary Prepayment

a)

b)

The Borrower may- prepay the whole or any part (if part, in the Voluntary
Prepayment Amount set forth in Annex 3 or integral multiples thereof) .of the
Loan upon giving at least 30 (thirty). calendar days prior written notice (such
notice to be irrevocable) of the proposed prepayment date to the Lender subject
to the approval of OeKB and subject to payments of any break costs (as may be
charged by OeKB to the Lender in the discretion of OeKB) incurred by the
Lender,

Any such prepayment shall, if made during the Availability Period, reduce the
amount of the Credit Facility by an amount equal to such prepayment. Any
references to the Credit Facility in this Agreement shall thereafter be deemed to
be references to the amouni specified in Annex 3 as so reduced, Any such
prepayment shall, if made after the expiry of the Availability Period, be applied
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6.1

6.2

to satisfy the next following repayment instalments due thereafter.

<) The Borrower may not re-borrow any part of the Credit Facility which is
prepaid.
PAYMENTS

Notice of Payment

2)

b)

Not later (i) than 20 (twenty) calendar days prior fo each Interest Payment Date
during the Availability Period, and (ii) than 45 (forty five) calendar days prior to
each Interest Payment Date or, as the case may be, Mandatory Repayment Date
falling after the last day of the Availability Period, the Lender shall notify the
Borrower of such amounts as are due to be paid by the Borrower to the Lender
in accordance with the provisions of this Agreement in respect of principal,
QeKB Guarantee premium payable as margin under Section 4.3 b), interest and
commitment fee, provided that failure to give such notice as aforesaid shall not
relieve the Borrower ‘of ifs obligation to make payments of such amounts as
aforesaid when due. ‘

If any amount whatsoever is debited and/or credited to the Facility Account
and/or any other account which may be opened in connection with this
Agreement af any time within (i) 20 (twenty) days prior to any Interest Payment
Date during the Availability Period, and (ii) 45 (forty-five) calendar days prior
to any Interest Payment Date falling after the last day of the Availability Period,
interest or any other amounts due in respect thereof on such Interest Payment
Dateé shall be carried forward and become due and payable to the Lender on the
next succeeding Interest Payment Date and (only in case of amounts credited)
the respective amount shall be recalculated on the next succeeding Interest
Payment Date.

Method of Payment

a)

b)

c)

Ruro is the currency of account and payment for any sum due from the
Borrower under this Agreement, provided ho‘wéver that each payment in respect
of costs, expenses or taxes shall be made in the currency in which the costs,
expenses or faxes are incurred. Any amount expressed to be payablc ina
currency other than euro shall be paid in that other cCurrency.

On each date on which the Borrower is required to make a payment under this
Agreement, the Borrower shall make the same amount aveilable fo the Lender
(unless a contrary indication appears in this Agreement) in the place of payment
with value date on the due date and in the currency of the amounts due.

Any payment which is due to be made on a day that is not a Business Day shall
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6.3

6.4

6.5.

be made on the preceding Business Day.

d) ° All payments by the Borrower to the Lender under this Agreement shall be
made to such account in the principal financial centre of the country of that
currency (or, in relation to euro, in Vienna) as the Lender specifies.

Waiver of Set-off or Counterclaim

The Borrower hereby waives any and all rights of set-off or counterclaim which it may
have with regard to any amount due to the Lender hereunder and agrees that it will not
withhold payment for any reason whatsoever of any amounts due for payment. In
particular the Borrower will not withhold payment of amounts due to the Lender under
this Agreement on the grounds that it has any claims, rights of action, entitlements or
demands against the Project Exporter or other suppliers in refation to the Project.

Payments free of Withholding Taxes and other Charges

All payments to be made by the Borrower under this Agreement shall be made without
set-off or counterclaim and free and clear of, and without deduction for or on account
of, any present or future taxes, duties, deductions, withholdings or other charges of
whatsoever nature of the Republic of Ghana unless the Borrower is required by law o
make such deduction. If so required by law, the sum due from the Borrower in respect
of such payment shall be increased to the extent necessary to ensure that after making
of such deduction of taxes, duties, deductions, withholdings -or other charges the
Lender receives on the due date for such payment a net sum equal to the sum which it
would have received had no such deduction of taxes, duties, deductions, withbholdings
or other charges been required to be made. The Botrower shall promptly deliver to the
Lender any receipts, certificates or other proof evidencing the amounts (if any) paid or
payable in respect of any deduction or withholding as aforesaid.

Increased Costs

a)  If the result of (x) any change in, or the introduction of, any law, regulétio’n or
regulatory requirement; or (y) any change in the interpretation or application
thereof or compliance by the Lender with any direction, request or requirement
(whether or not having the force of law) of any cenfral bank, monetary,
regulatory or other authority (including, in each case, without limitation, those
relating to capital adequacy, liquidity, reserve assets and special deposits) is to:

(iy increase the cost to, or impose an additional cost on, the Lender in
making or keeping its commitment available or maintaining or funding
the Loan; and/or

(ii) reduce the amount payable or the effective return to the Lender under this
Agreement; and/or
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6.7

b)  The Lender shall promptly inform the Borrower of the application of payments
made. Any instructions to the contrary given by the Borrower shall be
disregarded.

c)  The Bomrower hereby acknowledges that OeKB has under the OeKB Guarantee
reserved towards the Lender the right to vary the appropriation of payments as
set out above. In such case the Lender shall immediately inform the Borrower in
writing and the Borrower shall accept the appropriation of OeKB and hereby
undertakes to repay the Loan and any other amounts outstanding under this
Agreement as then notified (inciuﬁing a detailed calculation) by the Lender to
the Borrower.

Set-off

The Lender may set off any matured obligation due from the Borrower under this
Agreement against any matured obligation owed by the Lender to the Borrower,
regardless of the place of payment, booking branch or currency of either obligation. If
the obligations are in different currencies, the Lender may convert either obligation at
a market rate of exchange in its usual course of business for the purpose of the set-off.

CONDITIONS PRECEDENT

a)  No Borrowing is permitied before the date on which the Lender confirms to the
Borrower that it has received in a form and substance satisfactory to it (or in
respect of any such document or evidence, has waived receipt thereof) the
following documents and evidences ("Closing Date®):

(i)  acopy of the valid Purchase Agreement;

(ii) = certificate executed by a duly authorised officer of the Project Exporter .

at a date not more than fourteen days prior to the Closing Date
substantially in the form of Annex 6 confirming that the P'urcﬁas_e
Agreement in the form submitted to the Lender is in full force and effect
(subject to the effectiveness of this Agreement only);

(iif) a legal opinion from the Attorney General and Minister of Justice of the
Republic of Ghana substantially in the form of Annex 5 together with
certified copies of any consents or authorisations referred to in such
opinion; '

(iv} specimen signatures of the person or persons authorised to sign and
deliver this Agreement and to certify on behalf of the Borrower under this
Agreement certified and/or legalised (in the manner :'.épp!icable to
international agreements/by Attorney General/Ministry of Justice of the
Republic of Ghana

22
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W)

(vi)

(vii)
(viii)
(ix)

&3]
(i)

(xii)
(xiii)
(xiv)

(xv)

(xvi)

certified specimen signatures of the person or persons authorised to sign
notices to be given to the Lender hereunder on behalf of the Borrower
under this Agreement confirmed by the person who has signed this
Agreement; '

the copies of the photo-idéntifications of the person or persons authorised
to sign and deliver this Agreement and fo sign notices fo be given to the
Lender hereunder on behalf of the Borrower certified and/or legalised (in
the manner applicable fo international agreements/by Aftorney
GeneraUMinisn'y of Justice of the Republic of Ghana); ‘

confirmation by the procéss agent substantially in the form of Amnex 7 of
its acceptance of the process agency;

payment of the fee for management and structuring according to Section
4.2;

payment of all:costs and expenses (if any) payable pursuant to Section 4.6
a);
the OeKB Guarantee;

payment of the up-front part of the OeKB Guarantee premium according
to Section 4.3 a);

payment of the handling fee of O¢KB according to Section 4.5;
a refinancing agreement with OeKB for the Credit Facility; |
a side agreement between the Lender and the Project Exporter;?

certified copies of the relevant approval of (i) the Parliament of the
Republic of Ghana, and (ii) the Cabinet of Government of the Republic of
Ghana, approving the térms of, and the transactions contemplated by this
Agrecment; '

a letter from the relevant authorities, in form and substance satisfactory to
the Lender, as to availability and transferability of foreign currency

‘necessary to make payments under this Agreement;

(xvii) such other document, evidence .or authorisation which the Lender

considers to be necéssary or desirable (if it has notified the Borrower
accordingly) in connection with the entry into and performance of the
transactions contemplated by this Agreement or for the validity and
enforceability of this Agreement;

(xviii) such documents as the Lender imay require as proof of cbmplfance by it

with the provisions of the Austrian Banking Act relating to money
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8.1

(b)

laundering and customer identification, which the Lender will use best
endeavours to have in draft form and agree with the Borrower prior o
signing; and

(xix) such other documents as the Lender may reasonably require or as OekB
may require on the issuance of the O¢KB Guarantee.

Upon satisfaction of all the aforementioned conditions, the Lender shall
forthwith notify the Borrower to that effect. If such conditions shall not bave
been satisfied within 60 (sixty) calendar days after the date of this Agreement
(or within any other longer period as the Lender may agree), without prejudice
to the Borrower's obligations under Sections 4.2 and 4.5, the Lender shall not be
obliged 1o disburse any Borrowing hereunder.

Bach of the above mentioned documents and notices shall be in English or
German. If not in English or German a certified translation in English or
German shall be attached to said document.

EVENTS OF DEFAULT

: E{rents of Default

Each of the following events shall constitute an Event of Default:

(a)

(®)

©

@

The Borrower does not pay on the due date any amount payable pursuant to this
Agreement at the place and in the currency in which it is payable unless its
failure to pay is caused by administrative or technical error; and payment is
made within 15 (fifieen) Business Days of its due date;

The Borrower does not comply with any provision of this Agreement (other
than those referred to in Section 8.1 (a) above;

Any representation or statement made by the Borrower in this Agreement or any

.other document delivered by or on behalf of the Borrower under or in

connection with this Agreement is or proves fo have been incorect or

- misleading in any material respect when made;

(i) Any External Indebtedness of the Borrower is not paid when due within any '

originally applicable grace petiod or is declared to be or otherwise becomes due
and payable prior to its specified maturity as a result 'of an event of default
(however described) or (ii) any commitment for any External Indebtedness of

the Borrower is cancelied or suspended by a respective creditor of the Borrower:

as a result of an event of default (however described) or (iii) any creditor of the
Borrower declares any External Indebtedness of the Borrower due and payable
prior to its specified maturity as a result of an event of default (however

>
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®
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described). No Event of Default will occur under this Section 8.1 (d) if the
aggregate amount of all External Indebtedness and/or commitments for External
Indebtedness falling within points (i) to (iii) above is less BEUR 30,000,000 (or
its equivalent in any other currency).

any licences, consents, registrations or approvals (governmental or otherwise)
required for the validity, enforceability or legality of this Agreement or the
Loan or the performance thereof is withdrawn or ceases for any reason to be in
full force and effect;

A moratorium is declared on the payment of any External Indebtedness of the
Borrower or the Borrower is unable to pay its External Indebtedness as they fall
due or commences negotiations with any or more of its foreign creditors with a
view to the general readjustment or rescheduling of its External Indebtedness;

The Borrower ceases to be a member in good standing or becomes ineligible to
use the resources of the International Monetary Fund.

Tt is or becomes unlawful for the Borrower to perforin any of its obligations
undery this Agreement.

The Borrower repudiates this Agreement or evidences an infention to repudiate
this Agreement. . -

OeKB Guarantee and/or the refinancing agreement with OeKB for the Credit
Facility ceases to be in fuil force and effect;

The Central Bank (or any other competent authority) of the Republic of Ghana
fails duly to perform any act or diligence as are necessary to enable the
Borrower to satisfy in euro the obligations of the Borrower under this
Agreement;

Any event or series of events occur(s) which has, or in the reasonable opinion of
the Lender could be expected to have, a material adverse effect to the ability of
the Borrower to fulfil its obligations under this Agreement,

provided however that no Event of Default under Section 8.1 (b), (¢), (d), () and ()
above will occur if such default is capable of remedy and is remedied within 30
(thirty) Business Days of the earlier of (i) the Lender gwmg written notice to the
Borrower or (ii) the Borrower becoming aware of such defauit

Action upon Events of Default

()

If an Event of Default has occurred and at any time thereafier shall then be
continuing any or all of the following actions may be taken by the Lender:

()  the Lender may by written notice to the Borrower declare the principal of

.
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and accrued interest in respect of the Loan and all other amounts payable
to the Lender hereunder to be forthwith due and payable, whereupon the
same shall become forthwith due and payable; and/or

(i) the Lender may by written notice to the Borrower declare the Credit
Facility terminated, whereupon the Lender's obligation to make and
continue the Loan hereunder shall terminate immediately; and/or

(i) such other actions as are permitted by law or contract, including, but not
limited to, starting any of the proceedings specified in Section 10.2.
(“drbitration”).

{b) The Borrower hereby agrees to indemnify the Lender on demand against all
losses, reasonable expenses and liabilities which the Lender may sustain as a
consequence of any default (including but not limited to any interest paid by the
Lender to lenders of funds borrowed by it to maintain any amounts in default),
A certificate by a duly authorised officer of the Lender setting forth the amount
of such losses, reasonable expenses and liabilities and the basis of calculation
thereof, when forwarded fo the Borrower, shall (save for manifest error) be
conclusive evidence of the amount of such losses, expenses and liabilities,
provided that such certificate shall be supported by documnents to give evidence
of such losses, expenses and liabilities and such certificates shall be supported
by appropriated documents.

(¢)  The Borrower shall, as soon as it becomes aware of the same, give wriiten
notice to the Lender of:

(D  any Bvent of Default; or

| (i) any condition, event or act which with the giving of notice or lapse of
time or both or the fulfilment of any condition could lead to or constitute
an Event of Default,

9.  REPRESENTATIONS AND UNDERTAKINGS

9.1  Representations

The Borrower makes as at the date of this Agreemerit the following representations:

(2) the Borrower has the power to enter into this Agreement and to borrow
hereunder and to execute, deliver and perform this Agreement and has taken all
necessary. action to authorise the terms and conditions of this Agreement and to
authorise the execution, delivery and performance of this Agreement;

(b)  all authorisations, licenses, consents, registrations or approvals (governmental
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M)
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or otherwise) necessary on the part of the Borrower in connection with the
execution, delivery, performance, validity or enforceability of this Agreement
have been obtained or effected and are in full force and effect;

this Agreement constitutes a legal, valid and binding obligation of the Borrower
enforceable in dccordance with its terms;

the execution, delivery and performance of this Agreement will not violate any
provision of any existing law or regulation applicable to the Borrower or any
other agreement, contract or undertaking to which the Borrower is a party or
which is binding upon it or its assets;

the Borrower is not in default with the payment of its External Indebtedness the
aggregate amount of which is more than EUR 30,000,000 (or its equivalent in
any other currency) and no Bvent of Default has oceurred or is continuing or
might reasonably be expected to result from the making of any Borrowing;

the choice of Austrian law as the governing law of this Agreement and any

. judgment obtained in Austria in relation to this Agreement will be recognised

and enforced in the Republic of Ghana.

the payment obligations of the Borrower under this Agreement rank at least pari
passu with the claims of all its other unsecured and unsubordinated creditors,
except for obligations mandatorily preferred by the applicable law. ‘

under the law of the Republic of Ghana it is not necessary that this Agreement
be filed, recorded or enrolled with any court or other authority in the'Reptib}ic.
of Ghana or that any stamp, registration or similar tax be paid on or in relation
to this Agreement or the transactions contemplated by this Agreement.

subject to Section 10.4 (b) the Borrowet is not entitled fo claim immunity for
itself or any of its assets in relation to any proceedings taken in relation to this
Agreement;

the Borrower’s execution of this Agreement constitutes, and the Borrower’s
exercise of its rights and performance of its obligations hereunder will
constitute, private and commercial acts done and performed for private and
commercial purposes.

the Borrower is a member in good standing and eligible to use the resources of
the International Monetary Fund and up to the Closing Date there has been no
material adverse change in the financial condition of the Borrower since the
date of the IMF Country Report No. 16/321 for Republic of Ghana prepared by

International Monetary Fund and published on October 3, 2016, which report is

accepted by the Borrower.

in respect of this Agreement and in respect of its obligations and rights under
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this Agreement, the Borrower is acting as principal and for its own account and
not as an agent or trustee or in any other capacity on behalf of any. other party.

(m) neither the Borrower nor the Project Buyer has created or agreed to create any
Security on the whole or any part of the goods supplied pursuant {0 the Purchase
Agreement,

(n) to the best of its knowledge and belief, neither the Borrower nor the Project
Buyer or any of its affiliates or officers, directors, employees or agents acting
on its behalf have offered, given, insisted on, received or solicited any illegal
payment or improper advantage to influence the action of any person in
connection with this Agreement;

(0) the Loan will not be used, lent, contributed or otherwise made available in any
manner or for any purpose that is prohibited by Sanctions or would result in a
violation of Sanctions by the Borrower or any of its agencies (or any of their
officers, employees or agents acting on their behalf); and '

(p) neither the Borrower nor any of its agencies (nor any of their officers,
employees or agents acting on their behalf), so far as it is aware, is currently a
designated target of, or is otherwise a subject of, Sanctions.

The representations set out above shall survive until the final payment due under this
Agreentent is made by the Borrower to the Lender under this Agreement and shall be
deemed repeated on each date of Borrowing and on each Interest Payment Date.

Undertakings

The Borrower hereby covenants and undertakes with and to the Lender as follows:

() The Borrower shall (and shall use best endeavours, including but not limited to
liaising with The Ministry of Roads and Highways (or the ministry which is
majority shareholder of the Project Buyer at the time), to ensure that the Project
Buyer will):

@ ™ maintain records adequate to identify the goods and services financed
by the Loan, (y) disclose the use thereof in the Project and (z) record the
progress of the Project, including the cost thereof;

(i) allow the Lender's and/or OeKB’s representatives to inspect the Project,

the undertaking of the Project Buyer, the goods and services supplied”

pursuant to the Purchase Agreement and any relevant records and
documents, provided that at least two weeks’ prior written notice has
been given to the Borrower, and further provided that there may be not
more than two inspections per calendar year;

(iii) furnish to the Lender all suéh information as the Lender shall reasonably
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request concerning the expenditure of the Loan, the Project and the goods
and services supplied pursuant to the Purchase Agreement.

(b) The payment obligations of the Borrower under this Agreement shall rank at
least pari passu with all other outstanding unsecured and unsubordinated
External Indebtedness of the Botrower except for obligations that are
mandatorily preferred by the applicable law.

(¢)  The Borrower shall not (and shall use best endeavours, including but not limited
to liaising with The Ministry of Roads and Highways (or the ministry which is
majority shareholder of the Project Buyer at the time), to ensure that the Project
Buyer will not) create or permif to subsist any Security over any of the goods
supplied pursuant to the Purchase Agreement other than any lien arising by
operation of law.

(d) The Borrower shall not (and shall use best endeavours, including but not limited
to liaising with The Ministry of Roads and Highways (or the ministry which is
majority shareholder of the Project Buyer at the time), to ensure that the Project
Buyer will not) amend, vary, novate, supplement, supersede, waive, suspend the
operation of, repudiate or terminate any term, other than where the amendment

' is of a mere non-material nature, of the Purchase Agreement without the prior
written consent of the Lender and OeKB.

(¢) The Borrower shall comply in all .respecté with all requests by the Lender
* derived from requirements of OeKB imposed on the Borrower under or by
reason of the OeKB Guarantee.

(f) The Borrower shall ensure that neither it mor any of its officers, directors,
employees or agents acting on its behalf will offer, give, insist on, receive or
solicit any illegal payment or improper advantage to influence the action of any
person in connection with the Agrcement

(g)  The Borrower shall not (and shall ensure that neither any of its agencies nor any
of its and any of its agencies” officers, employees or agents acting on its or their
behalf) use, lend, contribute or oi_herwise make available any part of the Loans
in any manner or for any purpose that is prohibited by Sanctions or would result
in a violation of Sanctions by the Borrower or any of its agencies (or any of
their officers, employees or agents actmg on their behalf),

10. GOVERNING LAW AND ARBITRATION

10.1  Governing Law

This Agreement shall be governed by the law of the Republic of Austria.

ECAloan-Road Safety‘ghﬁse H-execution.doc




10.2

10,3

- 10.4

Arbitration

(2)

(b)

©

G

Any dispute, controversy or claim arising out of or relating to this Agreement,
or the breach, termination or invalidity thereof, shall be settled by arbitration in
accordance with the UNCITRAL Arbitration Rules (the “Rules”) as af present

_in force. The appointing authority shall be the Secretary-General of the

Permanent Court of Arbitration at The Hague. The number of arbitrators shall
be three. The place of arbitration shall be London in the United Kingdom. The
language to be used in the arbitral proceedings shall be English.

Any decision of the arbitral tribunal shall be final and binding and the parties of
this Agreement hereby irrevocably waive any rights to any form of appeal,
review or recourse to any state or other judicial authority in so far as such
waiver may validly be made.

Nothing in this clause shall prevent the Lender from seeking any interim
injunctive relief or prehmmary remedies for any purpose from the arbitral
tribunal or any court or competent jurisdiction. The arbitral tribunal shall not be
authorised to take or provide to the Borrower, and the Borrower agrees that it
shall not seek from any judicial authority, any interim injunctive relief against
of the Lender, any provisions of the Rules notwithstanding, _

Tn any arbitral proceeding, the certificate of the Lender as to any amount due to
the Lender shall be prima facie evidence of such amount.

Process agent

(a)

(b)

Without prejudice to-any other mode of service allowed under any relevant law,
the Borrower herewith irrevocably appoints the Embassy of the Republic of
Ghana in London, United Kingdom, as its agent for service of process in
relation to any proceedings as mentioned in Section 10.2 above. The Borrower
agrees that a failure by the process agent to notify the Borrower of the process
will not invalidate the proceedings concerned and that it will appoint promptly
another process agent if the current procesé agent can no longer perform its

“duties,

The Borrower shall provide the Lender with an acceptance of such appointment
in a form as set up in Annex 7.

Immunity

(@

To the fullest extent permitted by the laws of the Republic of Ghana, the

Borrower hereby irrevocably and unconditionally waives generally all immunity

it or its assets or revenues may otherwise have in any jurisdiction, including
immunity in respect of (i) the giving of any relief by way of injunction or order
for specific performance or for the recovery of assets or assefs or revenues; and
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11.2

11.3

®)

(ii) the issue of any process against its assets or revenues for the enforcement of
a judgement or arbitration award or, in an action ad rem, for the arrest, detenfion
or sale of any of its assets or revenues.

Notwithstanding the foregoing the Borrower does not waive any such imraunity
in respect of (i) its property of diplomatic or consular mission of the Republic of
Ghana, (ji) property of a military character and under the conirol of a military
authority or defence agency, (iii) property located in the Republic of Ghana and
dedicated to a public or governmental use and (iv) the petroleum assets referred
to in the Ghanaian Petroleum Revenue Management Act, 2011 (Act 8135).

GENERAL

thices :

(a)

®

(©

. Any communication in connection with this Agreement must be in writing in

the English language and may be given by post, fax or any electronic
communication. For the purpose of this Agreement, an electronic
communication will be treated as being in writing.

The contact details for all notices in connection with this Agreement are as set
forth in Annex 1. Any Party may change its contact detdils by giving five
Business Days' notice to the other Party, Where a Party nominates a particular

. department or officer to receive a notice, a notice will not be effective if it fails

to specify that department or officer.

Except as provided 'below, any notice in connection with this Agreement will be
deemed to be given as follows: '

(i)  if posted, five days after being deposited in the post, posta,gé prepaid, ina
correctly addressed envelope with a copy delivered by fax or by e-mail;

(i)  if by fax when received in legible form; and
(iii) if by e-mail or any other electronic communication, on receipt.

Any communication received on a non-working day or after business hours in
the place of receipt will only be deemed to be given on the next working day in
that place. ‘

Descriptive Headings

The captions in this Agreement are for convenience of reference on_Iy'and shall not
define or limit the provisions hereof.

Waivers, Remedies Cumulative

(32
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11.4

11.5

No failure or delay on the part of the Lender in exercising any right, power or
privilege hereunder and no course of dealing between the Borrower and the Lender
shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies herein
expressly provided are cumulative and not exclusive of any rights or remedies which
the Lender would otherwise have. No notice to .or demand on the Borrower in any case
shall entitle the Borrower to any other or further notice or demand in respect of the

same circumstances or constitute a waiver of the rights of the Lender of any other or

further action in relation to such circumstances without notice or demand.
Partial Invalidity

If, at any time, any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way
be affected or impaired and the parties thereto will use their best endeavours to revise

the invalid provision so as to render it enforceable in accordance with the intention.

expressed therein,
Assignment

(a)  The Borrower may not without the prior written consent of the Lender assign or

transfer the whole or any part of its rights and obligations under or in respect of

this Agreement.

(b)  The Lender upon notice to the Borrower may assign or transfer all of its rights
and obligations hereunder in full or in part to:

() OeKB;
(ii) the Republic of Austria; and/or
upon notice to the Borrower to

(i) any member of UniCre;dit Group . .

without the prior consent of the Borrower.

{c)  The Lender may assign or transfer all of its rights and obligations hereunder in

full or in part to any other assignee with the prior consent of the Borrower,
provided however that: '

(i)  such consent not to be unreasonably withheld and deemed to have been .

given if no reply has been received by the Lender from the Borroweér
within 30 (thirty) calendar days of service of a request for consent; and
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(i)

such consent is not required if an Event of Default or a potential Bvent of

Default has occurred and is continuing,

11.6  Amendments to the Agreement

This Agreement may not be modified or amended other than in writing and signed by
both Parties (or their authorised representatives).

11.7  Confidentiality

(2)

®)

Subject to Section 11.7 (b) below, all information relating to this Agreement,
whether in written or oral form, shall be confidential unless it has reached the
public domain. Each Party (the “First Party™) undertakes that it will not, without
the prior written consent of the other Party, disclose any such confidential
information to any person:

)

(i)

(iii)

except to directors, employees, agents and/or advisers of the First Party or
any affiliate or any agenby of the First Party, to whom, in the opinion of
the First Party disclosure of such information is necessary to enable the
First Party to comply with its obligations under this Agreement;

except to comply with any requirement of law or request of any
governmental or regulatory agency or in connection with any litigation,
arbitration or other court proceeding; or

except to directors, employees, agents and/or advisers of the First Party or
any affiliate or any agency of the First Party, to whom, int the opinion of
the First Party disclosure of such information is necessary to enable the
First Party to comply with any internal approval regulations from time to
time,

The Lender may disclose any information relating to this Agreement to:

®
(iD)
(i)
@iv)
42

OeKB;

the Republic of Austria; |

the Project Exporter;

any member of UniCredit Group; al;d

a prospective assignee or transferee or to any other person or company
who may propose entering into contractual relations with the Lender in

.relation to this Agreement

and shall procure that such persons treat the information disclosed as
confidential to the extent set out in (a) above.
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(c} Each Party herewith agrees that the other Party may disclose, especially for
advertisement purposes, the following information pertaining fo this Agreement:

(i) name of other Party;

(ii)  date of this Agreement;

(i) amount, currency and type of the Facility;

(iv) purpose of the Facility;

(v) terms of repayment;

(vi) any other information agreed between the Parties.

Such disclosure may take place in form of so-called “tombstones®, public
announcements. and advertisements in newspapers, internal publications and/or
electronic medla

&

11.8  Counterparts

This Agreement may be executed in any number of counterparts, each of which when
executed shall constifute a duplicate original, but all the counterparis shall together
constitute the one agreement.

as

bl

oan-Road Safety Phase Il-execution.doc

-



. .‘
T

R F——

ANNEX 1

The Borrower:

The Lender

Name:

Department:

Address:
Telephone:
Fax:
E-mail

Attn,

Name;

Address:

Departfnent:.

Telephone:
Fax;
E-mail

Atin.

PARTIES

REPUBLIC OF GHANA, acting by and through its Ministry
of Finance

Debt Management Division of thé Ministry of Finance
P.O. Box MB 40, Accra, Republic of Ghana

00233 21 661358

00233 21 668016 or 666205

sarkhurst@mofep.gov.gh

Mr. Samuel Arkhurst

UNICREDIT BANK AUSTRIA AG
Schottengasse 6-8

1010 Vienna, Austria

8243 / Structured Trade and Export Finance
+ 43 50505 - 56916

+ 43 50505 - 89 56916
dagmar.rand@unicreditgroup.at

Ms. Dagmar Rand
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Contract Agreement

Contract No.:

Enhancement of Road Safety — Phase |l

Turnkey implementation of Photovoltaic based
Street lighting Programme

fleck elektroinstaliationen gmbh 17. October 2017




Ghana Highway Authonity - Road Safety Project Phase i TE fleek

Contract Agreement

Contract No.:

Enhancement of Road Safety — Phase Il
Turnkey implementation of Photovoitaic based
Street lighting Programme

This Agreement is made and entered into on this (17% of October 2017) by and between

Ministry of Roads and Highways acting through its Ghana Highway Authority, Accra, Ghana,
hereinafter called and referred fo as “The Purchaser” which term of expression as herein used
shall as and where the context so requires or admits of construction, mean and include the said
.......................................... as aforesaid and his suecessors in the said office for the time
being and the officers, who for the time being are acting in the office of or are performing the
functions now exercised by the Chief Executive, Ghana Highway Authority, herein for and on
behalf of the Government of Ghana of the ONE PART

and

Fleck Elektroinstallationen GmbH, a Company duly incorporated under the Laws of Austria and
having its principal place of business at Wienerbergstrale 25b; 1100 Vienna, Austria, (hereinafter
called and referred to as “Seller” which terms of expression as herein used as and where the
context so requires or admits of construction mean and include the said Fleck Elektroinstallationen
GmbH., its successors and permitted assigns of the OTHER PART.

WHEREAS the Purchaser is desirous that certain Works and Services should be provided, viz.
design, fabrication, supply, and other required servioes for the by :mplementmg the Photovoitaic
Based Street Lighting Program as per Schedule of Requirements.

NOW THIS CONTRACT WITNESSED as follows:

1. 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 in item 3.

2.  In this Contract, words and expressions shalf have the same meanings as are respectively
assigned to them in the General Conditions of Contract hereinafter referred to.

3. The following documents shall be deemed to form and be read and construed as part of this
Contract, viz.:

This Contract

Minutes of Negofiation

Special Conditions of Contract -

Schedule of Requirements and its Annexes
General Conditions of Confract

4.  Inconsideration of the payments to be-made by the Purchaser to the Seller, as hereinafter
mentioned, the Seller hereby covenants with the Purchaser to design, fabricate, supply and
deliver the Works and Services in conformity and in all respects with the provisions of the
Contract.

fleck etektroinstallationen gmbh {7th October 2017 page 2 of 66




(3hana Highway Authority - Road Safety Project Phase i 5 R4 ﬁ*?fl(

5. The Purchaser hereby covenants to pay to the Seller in consideration of the design,
fabrication, supply and delivery of the Works and Services the Contract Sum at the times
and in the manner prescribed by the Contract.

6. The Contract Sum, as computed on the basis of the prices and the quantities given in the
Schedule of Requireménts, Annex [ - Bill of Quantity / Price Schedule, is EURO 7.500.000
{seven million five hundred thousand). 100 percent of the Contract Sum is to be paid out of
the Loan Agreement to be concluded between the Govemment of Ghana acting through its
Ministry of Finance and Economic Planning and UniCredit Bank Austria AG / Vienna/

Austria.

7.  The Contract period is 24 months to be calculated from the Commencement date. The
Commencement date is 30 days after the date of Contract coming into force.

8. The Contract shall come into force on the date on which all of the following events have
been fulfilled:

{i) Bigning of Contract.

{ii) Submission of the Performance Bond by the Supplier to the Purchaser as
per SCC

(i)  Receipt of the notification by the Supplier issued by UniCredit Bank Austria
AG / Vienna with copy o the Purchaser stating that the Loan Agreement
has been signed, all pre-disbursement conditions of the said Agreement
have been fulfilled fo their satisfaction and the confract sum shall be paid to
the supplier out of the Loan Agreemen{ against submission of the
documents as per SCC Clause 16.1.

{iv)  Receipt of Advance Payment by the Seller

{v) A letter to be issued by the Ministry of Finance of Ghana confirming that the
contract is exempted from any taxes (including VAT) duties or any levies fo
be levied by any Ghanaian Authorities,

9. The contract is exempted from any taxes (including VAT), duties or ény levies 1o be levied
by any Ghanian Authorities. Contract sum does not include any taxes, duties or any other
charges to be levied by any Ghanaian Authorities whether direct or indirect, incl. Value

added tax (VAT).
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in WITNESS whereof this Contract is made on the day and year first written above

For Ministry of Roads and Highwéys, For Fleck Elekiroinstallationen GmbH:
Depagiment Ghana Highway: _ '

SMOADS 2 NIGWAave — e
VVRUR /Y "“"‘5“" £le 2 :

NN VAYN Y R ~Ganegigetrale 25b. .
Hon. Akwasi Amoako—Attahﬂ‘hah? A tet: +4% (OTHEPAS W

Minister of Roads and Highways p

Common seal of:

Signed and delivered by the said parties in the presence of:

WITNESS: WITNESS: '
%’:ﬁi’ﬁﬁ“ Zﬁ - P
- . -~ e

¢
Signature Signature

Name KV\‘G;}}L\«%D\A)\A)\&” m‘m | 3 Name: Z).a < e L Mo i o ©
Address: M. b\‘% *‘*H"\ 3‘“"“‘*:}3 Address 7« 0 o CFT B/ID

Ly
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Special Conditiens ot Contract

Conmtract No.:

Enhancement of Road Safety — Phase Il
Turnkey implementation of Photovoltaic based
' Street lighting Programme
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ad GCC 1.1(g)
ad GCC 1.1{h)
ad GCC 1.4i)
ad GCC 1.1())

adGCC 3
Country of origin

adGCC 7.1.
Performance
Security

ad-GCC7.3;
Performance
Security

ad-GCGC 8.1
Inspections and
Tests

adGGC 9.2
Packing

adGCC 10.1.
Delivery and
Documents

ad GCC 10.3
Delivery and
Documents

Ministry of Roads and Highways, Ghana Highway Authority

(hana
Fleck Elektroinstallationen 8GmbH, Austria

as per schedule of requirements

if not otherwise stated in the Schedule of Requirements, the Country of Origin
is EU or Ghana

The amount of the Performance -Guarantee shall be 10% of the Contract sum.

The Form of the Performance Guarantee shall be in the form as per Schedule
of Requirements, Annex XI —{i) Performance Guarantee

The Seller shall invite the Purchaser 6 the Seller’s premises for inspection of
works and training as stipulated in the Schedule of Requirements, Annex Ill -
Inspection, training and comparison study four. The Seller shall notify the
Purchaser in due time about the inspection, training and visiting schedule. All
cost outside the Purchaser’s country shall be borne by the Seller.

The Goods shipped shall be properly marked with weather resistant fabels
indicating

The Purchaser’s address
Contract number

Port of Destination

Colli Number ,

Net weight and Gross weight

gihwN

The details of shipping and/or other documents {o be furnished by the
Supplier are as per- GCC 10.3,

Shipping documients to be submitted:

1. Upon shipment the Supplter shall notify the Purchaser the full detatis
of the shipment including Contract number, description of goods
shipped Quantity, Port of Loading, date of shipment, Port of discharge
and any other relevant information.

2. The Supplier shall send by courier to the Purchaser thc- following
documents:

{i) 3 copies of the Supplier’s invoice showing descnptaon of
goods, quantity, unit price and total amount.

(ii) 1/3 original of Bilf of Lading

(i)  Copy of Airway Bill

(ivi  Copy of packing fist identifying the content of each package
shipped.

3. The Documents as indicated in tem{2) shall be received bythe
Purchaser at least 7 days before arrival of Goods shipped at the Port
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ad GCC 11
Insurance

ad GCC 13.1
Incidental Services

ad GCC 13.2:
Incidental Services

ad GCC 14.1
Spare Parts

ad GCC 15.1
Warranty

ad GCC 15.2
Warranty

ad GCC 16.1
Payment

of Destination.

The insurance shail cover the franspori up to site.

The services o be provided by the Seller are as per the Schedule of
Requirements ~ Annex X — Project Scope

The costs for the Services to be rendered by the Seller under the Contract are
specified in the Schedule of Requirements - Annex | — Bill of Quantlty ! Price

Schedule
The spare parts to be supplied under the Contract are listed in the Schedule

of Requirements — Annex X — List of Spare Parts

The warranty for transport facilities to be supplied under the Contract is as per
the manufacturer warranty. The Purchaser shall be responsible for perusing
any claim under the warranty for the transport facilities.

The Supplier shall replace or repair by mutual consent of both parties, as
soon as feasonably practicable during the warranty period stipulated in GCC
15.2 such Works which shall have proved defective through faulty material
and workmanship supplied by the Supplier provided always that:

(i) Notice in writing of any defect shall be given to the Supplier
with full particdlars thereof within 30 days of the same
becoming apparent. Within 15 days of receipt of such notice,
the Supplier shall agree with the Purchaser on the replacement

of the defective paris.

(i) Repaired or new parts shall be delivered at the Suppliers
expense by the method of transport specified in this Contract,
unless otherwise agreed.

(i) Reasonable assistance shall be given to the Supplier by the
Purchaser to enable the Supplier to fulfi the above
undertaking.

The method and conditions of payment to be made to the Supplier under th:s
Contract shall be as follows:

Payment will be effected out of a loan financed through UniCredit Bank
Austria AG. Payment shall be according to the payment schedule below,

Advance Payment

Twenty (20) percent of the Contract sum shall be paid upon submission of an
invoice and a bank guarantee (advance payment guararitee) for equivalent
amount in the form provided in the Schedule of Requirements - Annex Xl — (ii)

Advanced Payment -Guarantee.

item 1 of Bill of Quantity {Preliminaries)

Eighty{80) percent of the Contract sum of item 1 of the Bill of Quantity
shall be paid one (1) month after Contract coming into force against
presentation of following documents:

+ 3 originals of duly signed commercial invoice

fleck elektroinstallationen gmbh
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item 2 of Bill of Quantity (Design & Engineering)

Eighty (80) percent of the Contract sum of item 2 of the Bill of Quantity
shall be paid after against presentation of following documents:

* 3 originals of duly signed commercial invoice

= Copy/Photocopy of letter to be issued by the Purchaser to the Seller
indicating that the design has been approved.

Approvals have to be given by GHA within fourteen (14) days after
submission of documents for approval. In case no reply is received
within this period of time the documents submitted shall be deemed as
approved and payment will be made against duly signed commercial
invoice only.

item 3 of Bill of Quantitg. {Supply of Lighting eguipment)

On Shipment: Sixty Five {65) percent of item 3 of the Bill of Quantity
shall be paid against presentation of following documents:

s 2/3 originals of Bill of Lading or Copy of Airway Bill
» 3 originals of duly signed commercial invoice

s Packing List
o Certificate of Origin
s Pre-shipment inspection certificate

On Taking Over: Fifteen (15) percent of item 3 of the Bill of Quantity
shall be paid against presentation of following documents:

+ 3 originals of duly signed commercial invoice
e Copy/Photocopy of Taking Over Certificate.

The Taking Over Certificate shall be issued for each portion of
works/goods/services/supplies which the Seller has completed and the
Purchaser has inspected and accepted. The Selier shall apply to the
Purchaser for taking over of each works and supplies completed 7 days
prior to the commissioning test. The commissioning test shall be as
stipulated in the Schedule of Requirements — Annex IX — test,
documents and certificates.

The Purchaser shall arrange for the Taking Over Inspection with 14
calendar days after receiving the application. Within 7 days after the
taking Over Inspection the Taking Over cettificate shall be issued. The
Taking Over Certificate shall not be unreasonably withheld.

item 5 of Bill of Quantity {Foundation and installation)

On Taking Over: Eighty {80) percent of t item 5 of the Bili of-Quantity
shall be paid against presentation of foliowing decuments:

¢ 3 originals of duly sighed-commercial invoice
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s Copy/Photocopy of Taking Over Certificate.

The Taking Over Certificate shall be issued for each portion of
works/goodsfservices/supplies which the Seller has completed and the
Purchaser has been inspected and accepted. The Seller shall apply to
the Purchaser for taking over of each works and supplies completed 7
days prior to the commissioning test. The commissioning test shall be
as stipulated in the Schedule of Requirements — Annex IX -~ test,
documents and certificates.

The Purchaser shall arrange for the Taking Over Inspection with 14
calendar days after receiving the application. Within 7 days after the
taking Over Inspection the Taking Over certificate shall be issued. The
Taking Over-Certificate shall not be unreasonably withheld.

item 6 of Bill of Quantity{instailation Manual)
Eighty {80) percent of item 6 of the Bill of Quantity is paid against
» 3 originals of duly signed commercial invoiée
¢ Copy/Photocopy of Taking Over Certificate

item 7 of Bill of Quantity {Maintenance Manual]
Eighty {80) percent of item 7 of the Bill of Quantity is pald against
+ 3 originals of duly signed commercial invoice
»  CopyfPhotocopy of Taking Over Certificate

item 8 of Bl of Quantity {Supply of installation ar;d,maintenance

equipment and todls, and ltem 4 Spare Parts)

On Shipment: Seventy-Five (75) percent of tem 8 and item 4 of the Bill
of Quantity shall be paid against presentation of following documents: -

e 2/3 originals of Bill of Lading or Alrway Bill

» 3 originals of duly signed commercial invoice
* Packing List

» Certificate of Origin

« Pre-shipment inspection cerdificate

On Taking over: Five {5) percent of item 8 and item 4 of the Bill of
Quantity be paid against presentation of following documents:

* 3 originals of duly signed commercial invoice
« -Copy/Photocopy of Store Receipt

The Store Receipt has to be issued by the Purchaser within fifteen (15)
days after delivery of the goods to the GHA Store Accra.
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Item 9 of Bill of Quantity (Project management)
Eighty (80) percent of item 9 of the Bill of Quantity is paid against
+ 3 originals of duly signed commercial invoice

The quarterly payment are to be calculated as follows:

-~ 80% of the contract vaiue for Project Management sum
divided by the number of months of the project period
muitiplied by the number of months for which the
project management is charged

- The payment becomes due on 315 March, 30" June,
30" September, 315 December.

item 10.1 of Bill of Quantitg. {Pick-Up)

Eighty (80) percent of item 10.1 of the Bill of Quantity is paid against
e 3 originals of duly signed commercial invoice
+  Copy/Photocopy of Store Receipt

The Store Receipt has to be lssued by the Purchaser upon receiving
the vehicles.

item 10.2 of Bill of Quantity : Phase [ Trucks with Lifting Platform

{Service and Refurbishment)

On Shipment: Seventy-Five (75) percent of item 10.3 of the Bill of
Quantity shall be paid against presentation of following documents:

¢ 2/3 originals of Bill of Lading or Airway Bill
¢ 3 originals of duly signed commercial invoice

s Packing List

On Taking over: Five (5) parcent of item 10.3 of the Bilf of Quantity shall
be paid against presentation of following documents:

* 3 originais of duly signed commercial invoice
« Copy/Photocopy of Store Reoeipt/Taking over Certificate

The Store Recelpt has to be issued by the Purchaser within fifteen (15)
days after delivery of the goods to the GHA Store.,

#tem 11 of Bill of Quantity (Pre-shioment inspection)
Eighty (80) percent of itern 11 of the Bill of Quantity is paid against
+ 3 originals of duly signed-commercial invoice '
«' Copy of Pre-Shipment Inspection Report
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item 12 of Bill of Quantity{inspection, Training and comparison study
tour

Eighty {80) percent of item 12 of the Bill of Quantity is paid against
« 3 originats of duly signed commercial invoice
s Copy/Photocopy of Taking Over Certificate

Item 13 of Bill of Quantity {Road Safety Awareness Program)
Twenty (20) percent of item 13 of the Bill of Quantity is paid against

¢ 3 originals of duly signed commercial invoice

s Copy/Photocopy of letter to be issued by the Purchaser to the Seller
indicating that the Inception Report as per schedule of requirements
- Annex IV — Road Safety Awareness Program has been accepted

Thirty {30) percent of item 13 of the Bill of Quantity is payable in 4
equal instalments against: '

s 3 originals of duly signed commercial invoice

s Copy/Photocopy of letter to be issued by the Purchaser to the Seller
indicating that the quarterly progress reports as per schedule of
requirements — Annex IV ~ Road Safety Awareness Program have
been accepted

Ten (10) percent of item 13 of the Bill of Quantity is paid against
» 3 originals of duly signed commercial invoice

« Copy/Photocopy of letter to be issued by the Purchaser to the Seller
indicating that the Draft Final Report as per schedule of
requirements — Annex iV - Road ‘Safety Awareness Program has
been accepted

Twenty {20) percent of item 13 of the Bill of Quantity is paid against
» 3 originats of duly signed commercial invoice

» Copy/Photocopy of letter to be issued by the Purchaser to the Seller
indicating that the Final Report as per schedule of requirements -
Annex IV — Road Safety Awareness Program has been accepted

item 14 of Bill of Quantitv{Contingency amount}

Fighty{80) percent of item 14 of the Bill of Quantity (for additional
orders) shall be paid against:

» CopyfPhotocopy of additional order issued by the Purchaser
+ 3 originals of duly 'signed commercial invoice

ad GCC 16.4 The currency in which payment-shall be made is EURO
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Currency
ad GCC 17.1 The Contract sum as per the Bill of Quantity shall be adjustable if the Contract
Prices does not come into force within 365 days after signing of the Contract.

Price Adjustment Formula for the goods to be imported and the related
services performed as per Bill of Quantity except item § and item 13:

Prices payable to the Supplier, as stated in the Contract, shall be
subject to adjustment during performance of the Contract to reflect
changes in the cost of labour and material components in accordance
with the formula:

P=Pofa+ blq + ch] - Po

| to M
ath+c=1

in which

P4 = adjustment amount payable to the Supplier.

Py = Contract sum {base price).

a = fixed element representing profits and overheads included
in the Contract sum of and generally in the range of five {5}
to fifteen {15) percent.

b = gstimated percentage of labour component in the Contract
sum.

C = estimated percentage of material component in the
Contract sum.

Ls, Ly = labourindices applicable to the appropriate industry in the
country of origin on the base date and date for adjustment,
respectively. The index of agreed minimum wages
published by Statistik Austria as defined in Section ViI will
be applied. :

Mo, M1 = material indices for the major raw material on the base date

and date for adjustment, respectively. The index of
wholesale prices for category $1.5.201 £isen und Stah!
{tron and steel) published by Statistik Austria as defined in-
‘Section VI will be applied. ‘

The coefficients a, b, and ¢ are as follows:

a=0,1
b= 0,114
c= 0,786

Base date = date of contract signature
Date of adjustment = any date after 31.12.201¢

The above price adjustment formula shall be invoked by sither parly
subject to the following further-conditions:

(8) As arule, no price adjustment shall be aliowed for periods of delay
for which the Supplier is-entirely responsible. The Purchaser will,
however, be entitled to any decrease in the prices of the Goods
and Services subject to adjustment.

{b) If the curency in which the Contract sum Py is expressed is

———
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different from the currency of origin of the labour and material
indices, a comrection factor will be applied to avoid incorrect
adjustments of the Contract sum. The correction factor shall
correspond to the ratio of exchange rates between the two
currencies on the base date and the date for adjustment as
defined above.

(c) No price adjustment shall be payable on the portion of the
Contract sum paid to the Supplier as advance payment.

Price Adjustment Formula for the works and the related services
performed included in the Bill of Quantity item 5 and item 13:

The formula to be applied to expenses local currency will be of the following
type:

Pn=[X+all +bPL + cFU + dBC +eM ] xEEn
[ Lle PlLo FUs PCe Mg FEo

where

“p.” is the adjustrment factor to be applied to the locat currency component of
the estimated value of the work carried outin  month n;

“X" is a fixed coefficient, stated in the relevant table of adjustment data,
representing the non-adjustabie portion in confractual payments;

“o" “h" “c" efc., are coefficients representing the estimated proportion of
each local cost element {labour, materials, etc.,) in the Works or sections
thereof, net of Provisional Sums, stated in the relevant table of adjustment
data; such tabulated cost elements may be indicative of resources such as
labour, equipment and materials;

“LL* “PL", “FU", “PC", “M" and “FE" are the current cost indices for the month

corresponding to reference prices applicable, respectively, to the elements of

local labour, provision and maintenance of Construction Piant, fuel, precast

concrete, miscelianeous and selling foreign exchange rate between the Euro

and Ghana Cedi {established by the Bank of Ghana) each of which is

applicable to the relevant tabulated cost element one month prior to the last
~ day of the period {to which the particular Payment Certificate relates,;

and .

“LLo", “PL¢", etc., are the base cost indices or reference prices corresponding
to LL, PL etc. which is applicable to the relevant tabulated cost element on the
Base Date (one month prior to the closing date for submission of tenders).

The ratio of F Edﬁ':'n converts the Ghana GCedi index into £uros.

The cost indices or reference prices stated in the table of adjustment data
shall be used. if their source is in doubt, it shall be determined by the
Engineer. For this purpose, reference shall be made to the values of the
indices at stated dates {quoted in the fourth and fifth columns respectively of
the table) for the purposes of clarification of the source; although these dates
{and thus these values) may not correspond to the base cost indices.
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ad GCC 21
Subcontract

ad GCC 23
Liquidated
Damages

ad GCC 24
Termination for
Defauit

ad-GCC 26
Temmination for
insolvency

ad GCC 28
Settlement of
Disputes

ad GCC 29.1{b)
Limitation of
Liabitity .

ad GCC 30
Goveming

Language

ad GCC 31
Applicable Law

ad GCC 32
Notices

Address of fhe Purchaser

X=0.10, a=0.10, b=0.28, c= 0.06, d= 0.35, =0.11
X+a+btc+dr+e=i

“LL” = Jocal fabour

“PL” = provision and maintenance of Construction Plant
“FU” = fuel

PC” = precastconcrele

“M" = miscellaneous

TheClause does not apply to sub-contracts awarded to £U suppliers,

The Supplier shall pay to the Purchaser, as liquidated damages, an
amount equivalent to 0.02 % of the price of each separable part of the
Works in delay, per day beyond the contract period.

The total sum of liquidated damages shall not exceed two point five
percent(2.5%) of the contract sum for works and services delayed.

If the Contract shall be terminated in accordance with the terms of GCC
Clause 24, the Purchaser agrees to pay forthwith to the ‘Supplier, by
way of a termination settlement all outstanding sums due and payable to
the Supplier for the prior performance of its obligations under this
Contract.

If the Contract shall be terminated in accordance with the terms of- GCC
Clause 26, the Purchaser agrees to pay forthwith to the Supplier, by

way of a termination settlement all outstanding sums due and payable to-

the Supplier for the prior performance of its obligations under this

Contract. ;

{i} The arbitration shall be held in accordance with the Rules of the
International Chambér of Commerce Paris and place of arbitration
shali be London / UK. R

{il) The Supplier shall appoint an arbitrator and the Purchaser shall
appoint another arbitrator and the two together shall choose a third
arbitrator as a Chairman. .

(lii) The award of the arbitration shall be final and binding -on both
parties.

The aggregate liabifity of the Supplier to the Purchaser shall not exceed
40% of the contract sum.

The language of the Contract is Engfish

The applicable law is the law of Ghana

fleck elektroinstaliationen gmbh
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Ghana Highway Authority

P.O. Box GP 1641 Accra
Tel.: 00223 21 668314
Fax: 00223 21 686139

for the attention of: The Chief Execitive
Address of the Seller

Fleck Elekiroinstaliationen GmbH
Wienerbergstralie 25b
1100 Vienna, Austria

for the attention of:
Mr. Michael Fleck, Managing Director

Tel.: 0043/1/60156-102
Fax: 0043/1/60166-33

ad GCC 33 to be replaced:
Taxes and Duties
The Contract is exempted from all taxes, duties and any levies.

Any customs duty and / or import duly or any other ievies {direct and
indirect) are not inciuded in the :contract sum and shalli be bome by the
Purchaser. Customs. duties and import duty applicable for the import
{including temporary import) of material and equipment to be supplied
under this contract, or required for the implementation of the contract shaill -

be paid by the Purchaser.
ad-GCC 35 The Contract period is 24 months to be calculated from the Commencement
Contract period date. The Commencement date is 30 days after the date of Contract coming
into force.
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General Conditions of Contract

Table of Clauses

GCC 1: Definitions

GCC 2: Application

GCC 3: Country of Origin

GCC 4: Standards

GCC 5: Use of Contract Documents and Information; Inspection and Audit by the Bank
(GCC 6: Patent Rights

GCC 7: Performance Security
£3CC 8: Inspections and Tests

GCC @ Packing

{3CC 10: Deflivery and Documents
GCC 11: insurance

GCC 12: Transportation

GCC 13: Incidental Services

GCC 14: Spare Parts

GCC 15: Warranty

GCC 16: Payment

GCC 17: Prices

GCC 18: Change Orders

GCC 19: Contract Amendments
GCC 20: Assignment

GCC 21: Subcontracts

GCC 22: Delays in the Supplier’s Performaince
GCC 23: Liguidated Damages

GCC 24: Termination for Default
GCC 25: Force Majeure

GCC 26: Termination for Insolvency
GCC 27: Termination for Convenience
GCC 28: Settlement of Disputes
GCC 29: Limitation of Liability

GCC 30: Govemning Language
GCC 31: Applicable Law

GCC 32: Notices

BCC 33: Taxes and Duties

Sldioinstaltationen gmbn 17th October 2017 page 54066

f
-+ - - % -
war




5ot Fleglk

Ghana Highway Authoaty - Road Safety Project Phase |l
S

PR

GCC 1 1.1 In this Contract, the following terms shall be interpreted as indicated:
Definiti
ons {(a) "The Contract” means the agreement entered into between the
Purchaser and the Supplier, as recorded in the Contract Form signed by the
parties, including all attachments and appendices thereto and all documents
incomporated by reference therein.

(b) "The Contract sum" means the price payable to the Supplier under the
Contract for the full and proper performance of its-contractual obligations.

{c) "The Goods" means all of the equipment, machinery, andfor other
materials which the Supplier is required to supply to the Purchaser under
the Contract.

(d) "The Services" means those services ancillary to the supply of the
Goods, such as transportation and insurance, and any other incidental
services, such as instaliation, commissioning, provision of technical
assistance, fraining, and other such obligations of the Supplier covered
under the Contract.

{e) "GCC" means the General Conditions of Contract contained in this
section.

{f} "SCC" means the Special Conditions of Contract.

{g) "The Purchaset” means the organization purchasing the Goods, as
named in SCC.

{h) “The Purchaser's country” is the country named in SCC.

(i) "The Supplier” means the individual or firm supplying the Goods and
Services under this Contract and named in'SCC. "

(i) "The Project Site," where applicable, m@eans the place or places named
inSCC. '

{k) "Day" means calendar day.

GCC2 : 2.1 These General Conditions shall apply to the extent that they are not
Application superseded by provisions of other parts of the Contract.

GCC3 31 The origin of Goods and Services Is distinct from the nationality of the
Country of Origin Supplier. FRRTERER

GCC4- - - 4.1 TheGoods supplied under this Contract shall conform {o the standards
Standards © _ mentioned in the Technical Specifications, and, when no applicable
S standard is mentioned, to the authoritative starxdards appropriate to-the
Goods' country of origin. Such standards shall be the latest issued by -
R SR the concemed institution, N
Gees . 5.1 The Supplier shall not, without the Purchaser's prior written-consent,
Use of Contract disclose the-Contract, o any provision theredf, or any specification,
Dwvme'nts and plan, drawing, pattern, sample, or information fumished by or on behalf
lﬂfonﬁaﬁon of the Purchaser In.connection therewith, to any petson otherthan a

17th October 2017 o page 55 0f 66 ,
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person employed by the Supplier in the performance of the Contract.
Disclosure to any such employed person shall be made in confidence
and shalf extend only so far as may be necessary for purposes of such
performance.

5.2 The Supplier shall not, without the Purchaser’s prior written consent,
make use of any document or information enumerated in GCC Clause
5.1 except for purposes of performing the Contract.

5.3 Any document, other than the Contract itself, enumerated in"GCC
Clause 5.1 shall remain the property of the Purchaser and shall be
returned {all copies) to the Purchaser on completion of the Supplier's
performance under the Contract if so required by the Purchaser.,

GCC6 6.1 The Supplier shall indemnify the Purchaser against all third party claims
Patent Rights of infringement of patent, trademark, or industrial design rights arising

from use of the Goods or any part thereof in the Purchaser’s country.
GCC7 7.1 Within thirty {30) days of receipt of the notification of Contract award,
Performance the successful Bidder shall furnish to the Purchaser the performance
‘Security security in the amount specified in SCC.

7.2 The proceeds of the performance security shall be payable fo the
Purchaser as compensation for any loss resulting from the Supplier's
failure to complete its obligations under the Contract.

7.3 The performance security shall be denominated in the currency of the
Conitract, or in a freely convertible currency acceptable to the
Purchaser and shalt be in the forms of a bank guaranies or an
irrevocable letter of credit issued by a first class reputable bank located
in Seﬂers country acceptable to the Purchaser, in the form a per‘SCC

74 The performance security will be dnscharged by the Purchaser and
“retumed to the Supplier not later than thirty (30) days following the date
of oomp!etton of the Supplier's performance obligations under the
Contract, including any warranty obligations, unless otherwise

specified in SCC.
GCC 8 8.1 The Purchaser or its representative shall have the right to'inspect andfor
Inspections and to ‘test the Goods to confirm their conformity to. the Contract
Tests -specifi cations at no extra cost to the Purchaser. SCC and the

‘Technical Specuﬁcatlons shall specify what inspections ‘and tests the

- Purchaser requires and where they are to be conducted. The
- Purchaser shall notify the Supplier in writing, in a timely manner, of the
o r.identnty of any representatives retained for these purposes

82 The mspect:ons and tests may be conducted on the premises of the
> Supplier-or its subcontractor(s), at point of delivery, ‘andfor at the
- Goods' final destination. #f conducted on the premises. of. the Supplier
“orits” ‘subcontractor(s), all reasonable facilities and assistance,
lnciudmg access to drawings and production data, shall be furmshed to
the inspeoto:s at no charge o the Purchaser. _

8. 3 Shoutd ‘any inspected or 4ested Goods fail to conform to the
SPeClﬁC&thFIS, the Purchaser may eject the Goods, and the ‘Supplier

e,
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GCC8
Packing

GCC 10
Delivery and
Documents

GCC 11
Insurance

GCC 12
Transportation

6CC 13
Incidental Services

shall either replace the rejected Goods or make alterations necessary
to meet specification requirements free of cost to the Purchaser.

8.4 The Purchaser's right to inspect, test and, where necessary, reject the
Goods after the Goods' arrival in the Purchaser's country shall in no
way be limited or waived by reason of the Goods having previously
been inspected, tested, and passed by the Purchaser or its
representative prior to the Goods' shipment from the country of origin.

85 Nothing in GCC Clause 8 shall in any way release the Supplier from
any warranty or other obligations under this Contract.

9.1 The Supplier shall provide such packing of the Goods as is required to
prevent their damage or deterioration during transit to their final
destination, as indicated in the Contract. The packing shafl be sufficient
to withstand, without limitation, rough handling during transit and
exposure to extreme temperatures, salt and precipitation during transit,
and open storage. Packing case size and weights shail take into
consideration, where appropriate, the remoteness of the-Goods' final
destination and the absence of heavy handling facilities at all points in
transit.

9.2 The packing, marking, and documentation within and outside the
packages shall comply strictly with such special requirements as shall
be expressly provided for in the Contract, including additional
requirements, if any, specified in SCC, and in any subsequent
instructions ordered by the Purchaser.

10.1 Delivery of the Goods shall be made by the Supplier in accordance
with the terms specified in the Schedule of Requirements. The details
of shipping and/or other documents to be furnished by the Supplier are
specified in SCC. :

10.2 For purposes of the Contract, "EXW," "FOB," "FCA," "CIF,” “"CIP," and
other trade terms used to describe the obligations of the parties shall
have the meanings assigned to them by the incoterms 2000 published .
by the Intemational Chamber of Commerce, Paris.

10.3 Documents to be submitted by the Supplier are specified in SCC.

11.1 The Goods supplied under the Contract shall be fully insured in a
frecly convertible currency against loss or damage incidental fo
manufacture or acquisition, fransportation, storage, and delivery in the
manner specified in the SCC.

11.2 The Supplier. shall arrange and pay for cargo insurance, naming the
Purchaser as beneficiary.

12.1 The Supplier is required under the Conltract to transport the Goods
DDU unloaded GHA store in Accra , transport to such place of
destination In the Purchasers country, including insurance and
storage, as shall be specified in the Contract, shall be avanged by the
Supplier, and related costs shall be included in the Contract sum.

13.1 The Supplier may be required to provide any or all of the fdllowing
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setvices, including additional services, if any, specified in SCC.

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

GCC 14 14.1 As specified in SCC, the Supptier may be required to provide any or all
Spare Parts of the foliowing materials, notifications, and- info.'mgtion pertaining to
spare parts manufactured or distributed by the Supplier:

(a) such spare parts as the Purchaser may elect to purchase from the
Supplier, provided that this election shall not relieve the Supplier of
any warranty obligations under the Contract; and

(b) in the event of termination of production of the spare parts:

(i) advance notification to the Purchaser of the pending termination,
in sufficient time fo permit the Purchaser fo procure needed
requirerments; and

{ii) following such termination, furnishing at no cost to the
Purchaser, the blueprints, drawings, and specifications of the
spare parls, if requesied.

GCC 18 15.1 The Supplier warrants that the Goods supplied under the Contract are
- Warmranty new, unused, of the most recent or cumrent models, and that they
incorporate all recent improvements in design and materials unless
provided otherwise in the Contract. The Supplier further warrants that
all Goods supplied under this Contract shall ‘have no defect, arising
from design, materials, or workmanship (except when the design
and/or material is required by the Purchaser's specifications) or from
any act or omission of the Supplier, that may develop under normal
use of the supplied Goods in the conditions prevailing in the country of*
final destination. S .

15.2 This warranty shall temain valid for twelve (12) months after the
Goods, or any portion thereof as the case may be, have been delivered
to and accepted at the final destination indicated in the Contract, or for
eighteen (18) months.after the date of shipment from the port or place
of loading in the source country, whichever -period concludes earier,
unless specified otherwise in“ . :

15.3 The Purchaser shall promptly notify the Supplier in writing of any
claims arising under this warranty. - _

15.4 Upon receipt of such notice, the Supplier shall, within the period
specified in SCC and with all reasonable speed, repair or replace the
defective Goods or parts thereof, without costs to the Purchaser other
than, where applicable, the.cost of infand delivery of the repaired or
replaced Goods or parts from EXW or the port or place of entry to the
final destination. a
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GCC 16 16.1 The method and conditions of payment to be made to the Supplier
pPayment under this Contract shall be specified in SCC. :

16.2 Payments shall be made promptly by the Purchaser, out of the Loan

Agreament against presentation of documents &5 stipulated in GCC

16.4 The currency or currencies in which payment is made o the Supplier
under this Contract shall be specified in SCC subject to the following
general principle: payment will be made in the currency or CUTENCIEs in
which the payment has been requested in the Supplier’s bid.

16.5 All payments shall be made in the currency or currencies specified in

the SCC pursuant to GCC 16.4,
GCC 17 17.1 Prices charged by the Supplier for Goods delivered and Services
Prices performed under the Contract shall not vary from the prices shown in

the Bill of Quantity as per Annex Il with the exception of any price
adjustments authorized in SCC or in the Purchaser’s request for bid
validity extension, as the case may be.

GCC 18 18.1 The Purchaser may at any time, by a written order given to the
Change Orders ‘Supplier pursuant to GCC Clause 32, make changes within the general
scope of the Contract in any one or more of the following:

(a) drawings, designs, or specifications, where Goods to be furnished
under the Contract are to be specifically manufactured for the
Putchaser;

(b) the method of shipment or packing;
{c) the place of delivery; and/or
(d) the Services to be provided by the Supplier.

18.2 If any such change causes an increase or decrease in the cost of, ar’
the time required for, the Suppliers performance of any provisions
under the Contract, an equitable adjustment shall be made in the
Contract sum or delivery schedule, or both, and the Contract shall
accordingly be amended. Any claims by the Supplier for adjustment
under this clause must be asserted within thirty {30) days from the date
of the Supplier’s receipt of the Purchaser’s change order.

-_ GCC 19 19.1 Subject to GCC Clause 18, no variation in or modification of the terms
* . Modification of the of the Contract shall be made except by written amendment signed by
terms the parties. <
GCcao - 20.1 The Supplier shall not. assign, in whole or in part, its obligations to
Assignhment perform under this Contract, except with the Purchaser's prior writien
consent,
%CCQ‘I 21.1 The Supplier shall notify the Purchaser in writing of all subcontracts
Ub-contracts awarded under this. Contract if not afready specified in SCC. Such

notification, in SCC -or {ater, shall not relieve the Supplier from any
siability or obligation under the Contract,

e, e ?/\
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21.2 Subcontracts must comply with the provisions of GCC Clause 3.

GCC 22 22.1 Delivery of the Goods and performance of Services shall be made by

Delays in the
Supplier's
Performance

the Supplier in accordance with the time schedule prescribed by the
Purchaser in the Schedule of Requirements.

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

subcontractor(s) should encounter conditions impeding timely delivery
of the Goods and performance of Services, the Supplier shall promptly
notify the Purchaser in writing of the fact of the delay, its likely duration
and its cause(s). As soon as practicable after receipt of the Supplier's
notice, the Purchaser shall evaluate the situation and may at its
discretion extend the Supplier's time for performance, with or without
liquidated damages, in which case the extension shall be ratified by the
parties by amendment of Contract.

22.3 Except as provided under GCC Clause 25, a delay by the Suppiier in

the performance of its delivery obligations shall render the Supplier
liable to the imposition of liquidated damages pursuant to GCC Clause
23, unless an extension of time is agreed upon pursuant to-GCC
Clause 22.2 without the application of liquidated damages.

GCC 23 23.1 Subject to GCC Clause 25, if the Supplier fails to deliver any or all of

Liquidated
Damages

the Goods or to perform the Services within the period(s) specified in
the Contract, the Purchaser shall, without prejudice to its other
remedies under the Contract, deduct from the Contract sum, as
liquidated damages, a sum equivalent to the percentage specified in
SCC of the delivered price of the delayed Goods or unperformed
Services for each week or part thereof of delay until actual delivery or
performance, up o a maximum deduction of the percentage specified
in SCC. Cnce the maximum is reached, the Purchaser may consider
termination of the Contract pursuant to GCC Clause 24.

GCC24 241 The Pi:mhaser without prejudice to any other remedy for breach of

Termination for
Default

Contract, by written notice of default sent to the Suppher, may
terminate thls Contract in whole or in part: )

{a) if the Supplier fails to deliver any or all of the Goods within the
period(s) spscified in the Contract, or within any exténsion thereof
granted by the Purchaser pursuant to GCC Clause 22; or

(b) if the Suppher fails to perform any other obligation(s) under the
Contract.

{c) if the Supplier has engaged in corrupt or fraudulent practices in
competing for or in executing the Contract.

For the purpose of this clause: “corrupt practice” means the offering,
giving, receiving, or soliciting of any thing of value to influence the
action of a public official in the procurement process or in contract
execution.

"fraudulent practice” means a nusremesentatlon of facts In order to
influence a procurement process or the execution of a contract to the
detriment of the Borrower, and includes collusive practice among

%&q{miﬂstaliaﬁmm gmbh
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GCC 25
Force Majeure

GCC 26
Termination for
Insolvency

GCC 27
Termination for
Convenience

GCC 28
Settiement of
Disputes

Bidders (prior to or after bid submission) designed to establish bid
prices at artificial non-competitive fevels and to deprive the Borrower of
the benefits of free and open competition.

25.1 Notwithstanding the provisions of GCC Clauses 22, 23, and 24, the
Supplier shall not be liable for forfeiture of its performance security,
liquidated damages, or termination for default if and to the extent that
its delay in performance or other failure to perform its obligations under
the Contract is the result of an event of Force Majeure.

25.2 For purposes of this clause, "Force Majeure” means an event beyond
the control of the Supplier and not involving the Supplier's fault or
negligence and not foreseeable. Such events may include, but are not
restricted o, acts of the Purchaser in its soversign-capacity, wars or
revolutions, fires, floods, epidemics, quarantine restrictions, and freight
embargoes.

25.3 if a Force Majeure situation arises, the Suppilier shall promptly notify
the Purchaser in writing of such condition and the -cause thereof.
Unless otherwise directed by the Purchaser in wrifing, the Supplier
shall continue to perform its obligations under the-<Contract as far as is
reasonably practical, and shall seek all reasonable altemative means
for performance not prevented by the Force Majeure event.

26.1 The Purchaser may at any time terminate the Contract by giving
written notice to the Supplier if the Supplier becomes bankrupt or
otherwise insolvent. In this event, termination will be without
compensation to the Supplier, provided that such fermination wili not
prejudice or affect any right of action or remedy which has accrued or
will accrue thereafter to the Purchaser.

27.1 The Purchaser, by written notice sent to the Supplier, may. terminate
the Contract, in whole or in part, at any time for its convenience. The
notice of termination shall specify that termination is for the
Purchaser's convenience, the extent to which performance of the
SBupplier under the Contract is terminated, and the date upon which
such termination becomes effective. '

27.2 The Goods that are complete and ready for shipment within thirty-(30)

- days after the Suppliers receipt of notice of termination shall be

accepted by the Purchaser at the Contract ferms and prices. For the
remaining Goods, the Purchaser may elect: :

{a) to have any portion completed and delivered at the Contract terms
and prices; and/or '

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

28.1 if any dispute or difference of any kind whatsoever shall arise between
the Purchaser and the Supplier in connection with or arising out of the
Contract, the parties shall make every effort to resoive amicably such
dispute or difference by mutual consultation. '

28.2 If, after thirty {(30) days, the parties have failed to resolve their dispute

fleck elektroinstaliationen gmbh
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or difference by such mutual consultation, then either the Purchaser or
the Supplier may give notice to the other party of its intention to
commence arbitration, as hereinafter provided, as to the matter in
dispute, and no arbitration in respect of this matter may be commenced
unless such notice is given.

28.2.1 Any dispute or difference in respect of which a notice of intention fo
commence arbitration has been given in accordance with this Clause
shall be finally settled by arbitration. Arbitration may be commenced
prior to or after delivery of the Goods under the Contract.

28.2.2 Arbitration proceedings shall be conducted in accordance with the
rules of procedure specified in the SCC.

28.3 Notwithstanding any reference to arbitration herein,

(a) the parties shall continue to perform their respective obligations
under the Contract unless they otherwise agree; and

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

GCC29 29.1 £xcept in cases of criminal negligence or willful misconduct, and in the
Limitation of case of infringement pursuant to Clause 6,
Liability '

(a) the Supplier shall not be liable to the Purchaser, whether in
contract, fort, or otherwise, for any indirect or consequential loss or
damage, loss of use, loss of production, or loss of profits or interest
costs, provided that this exciusion shall not apply to any obligation of
the Supplier to pay liquidated damages fo the Purchaser and

(b) the aggregate liability of the Supplier to the Purchaser, whether
under the Contract, in tort or otherwise, shall not exceed the total
Contract sum, provided that this limitation shall not apply to the cost of
repairing or replacing defective equipment.

GCC 30 30.1 The Contract éhé:ll be wntten in the language specified in SCC. Subject-
Governing to GCC Clause 31, the version of the Contract written in the specified
Language language shall govern its interpretation. Al correspondence and other

documents 'pertaining to the Contract which are exchanged by the
parties shall be -\fvritjten__m_ the same language.

GCQ 31 31.1 The Contract s‘hal'l be interpreted in accordance with the laws of the -
_Applicable Law Purchaser's country, uniess otherwise specified in SCC.

GCC 32 32.1 Any notice glven by one party to the other pursuant to this Contract
Notacgs shall be sent to the other party in writing or by cable, telex, or facsimile

and confirmed in writing to the other party's address specified in SCC.

32.2 A notice shé{;_’-_t')é_;e;‘?fectiye when delivered or on the notice's effective
date, whichever is latef. :

GCC 33 _ 33.1 A foreign Supplier shall be entirely responsible for all taxes, stamp
Taxes and Duties duties, ticense fees, and other such levies imposed outside the
Purchaserscountry: :
GCC 34 " The.contract shali-come fnto ’fqroe upon fuffifing the conditions stipulated in
R 17th Ostober 2017 page 62 of 66
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Contract coming §CC.

into force

GCC 35
Contract Period

The Contract period shall be as stipulated! in the SCC.
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