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GLOSSARY

Administrative Order: Any instruction or order issued by the Project Manager/Leader/Engineer to
the Contractor in writing regarding the execution of the contract.

Beneficiary Country: The Maltese Islands.

Blacklisted Person: Any person, whether legal or natural, with  whom a Contracting Authority and
anybody governed by public law shall be prohibited from carrying out any procurement
whether directly or as a sub-contractor or as a member of a consortium and, or joint venture.

Breakdown of the Overall Price: A heading-by-heading list of the rates and costs making up the
price for a lump-sum or global sum contract.

Budget Breakdown: In a fee-based contract, the schedule which breaks down the contract value,
stating out the fee rates and the provision for incidental expenses.

Cash Flow Forecast: The Contractor's estimate of the cash flows arising directly from the
execution of a fee-based contract.

Conflict of Interest: Any event influencing the capacity of a candidate, tenderer or supplier to give
an objective and impartial professional opinion, or preventing him, at any moment, from
giving priority to the interests of the Contracting Authority. Any consideration relating to possible
contracts in the future or conflict with other commitments, past or present, of a candidate, tenderer
or supplier, or any conflict with his own interests. These restrictions also apply to sub-
contractors and employees of the candidate, tenderer or supplier.

Contract Value: The total value of the contract to be paid by the Contracting Authority in terms of
the agreed terms and conditions.
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Contract: The signed agreement entered into bythe parties for the performance of
the services/supplies/works, including all attachments thereto and all documents incorporated
therein.

Contracting Authority: The final beneficiary of the contract.

Contractor: The successful tenderer, once all parties have signed the contract.

Day: Calendar day.

Day Works: Varied work inputs subject to payment on an hourly basis for the Contractor's
employees and plant.

Defects Notification Period: The period stated in the contract immediately following the date of
provisional acceptance (in works contracts), during which the Contractor is required to complete the
works and to remedy defects or faults as instructed by the Engineer.

Drawings: Drawings provided by the Contracting Authority, and/or drawings provided by the
Contractor and approved by the Project Manager, for the carrying out of the services/works.

EC: The European Commission.

ESPD: The European Single Procurement Document. The ESPD allows economic operators to self-
declare that they:

do not fall within a ground for exclusion or blacklisting (or, if they do, they can demonstrate that
they have taken self-cleansing measures);

meet the relevant selection criteria; and

(where applicable) fulfil the objective rules and criteria for reduction of candidates.

EU: The European Union.

Engineer's Representative: Any natural or legal person, designated by the Engineer as such
under the contract, and empowered to represent the Engineer in the performance of his functions and in
exercising such rights and/or powers as have been delegated to him. In this case, references to the
Engineer will include his representative.

Equipment: Machinery, apparatus, components and any other articles intended for use in the works.
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Evaluation Committee: A committee made up of an odd number of voting members (at least three)
appointed by the Contracting Authority as the case may be, and possessing the technical,
linguistic and administrative capacities necessary to give an informed opinion on tenders.

Fee-Based Contract: A contract under which the services are provided on the basis of fixed fee
rates for each day/hour worked by experts/service provider.

Final Acceptance Certificate: Certificate(s) issued by the Engineer to the Contractor at the end of
the defects notification period stating that the Contractor has completed his obligations to
construct, complete, and maintain the works concerned.

Final Beneficiary: The Contracting Authority issuing this tender.

Foreign Currency: Any currency permissible under the applicable provisions and regulations
other than the Euro, which has been indicated in the tender.

General Conditions: The general contractual provisions setting out the administrative, financial,
legal and technical clauses governing the execution of contracts.

General Damages: The sum not stated beforehand in the contract, which is awarded by a court or
an arbitration tribunal, or agreed between the parties, as compensation payable to an injured party
for a breach of the contract by the other party.
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Global Price Contract: A contract under which the services are performed for an all-inclusive fixed
price.

In  Writing: This includes any hand-written, typed or printed communication, including fax
transmissions and electronic mail (e-mail).

Label: Any document, certificate or attestation confirming that the works, products, services,
processes or procedures in question meet certain requirements.

Liguidated Damages: The sum stated in the contract as compensation payable by the Contractor to
the Contracting Authority for failure to complete the contract or part thereof within the periods under
the contract, or as payable by either party to the other for any specific breach identified in the
contract.

Modification: An instruction given by the Project Manager/Leader/Engineer which modifies the
works/supplies/services.

Month: Calendar month.

National Currency: The currency of the country of the Contracting Authority, which is the Euro.

Period: A period begins the day after the act or event chosen as its starting point. Where the last
day of a period is not a working day, the period expires at the end of the next working day.

Plant: Appliances and other machinery, and, where applicable under the law and/or practice of the

state of the Contracting Authority, the temporary structures on the site required to carry out
the works but excluding equipment or other items required to form part of the permanent works.

Project Manager: The legal or natural person responsible for monitoring the execution of
the contract on behalf of the Contracting Authority.

Project: The project in relation to which the services are to be provided under the contract.
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Provisional Sum: A sum included in the contract and so designated for the execution of works or
the supply of goods, materials, plant or services, or for contingencies, which sum may be used in
whole or in part, or not at all, as instructed by the Engineer.

Public Service: Government Ministries and Departments.

Services: Activities to be performed by the Contractor under the contract such as technical
assistance, studies, training and designs.

Site: The places provided by the Contracting Authority where the works/services are to be carried
out or where the supplies are to be commissioned and other places stated in the contract
as forming part of the site.

Special Conditions: The Special Conditions laid down by the Contracting Authority are an integral
part of the tender document, amplifying and supplementing the general conditions. These clauses
are specific to the contract and the terms of reference (for a service contract) or technical
specifications (for a supply or works contract).

Supervisor/Engineer: The legal or natural person responsible for administering the contract on
behalf of the Contracting Authority.

Technical Specifications:

(@) in the case of public works contracts, the totality of the technical prescriptions contained in the
procurement documents, defining the characteristics required of a material, product or supply,
so that it fulfils the use for which it is intended by the Contracting Authority; those characteristics
include levels of environmental and climate performance, design for all requirements (including
accessibility for disabled persons) and conformity assessment, performance, safety or dimensions,
including the procedures concerning quality assurance, terminology, symbols, testing and
test methods, packaging, marking and labelling, user instructions and production processes and
methods at any stage of the life cycle of the works; those characteristics also include rules relating to
design and costing, the test, inspection and acceptance of conditions for works and methods or
techniques of construction and all other technical conditions which the Contracting Authority is
in a position to prescribe, under general or specific regulations, in relation to the finished works and
to the materials or parts which they involve;
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(b) in the case of supply contracts, the specification in a document defining the required
characteristics of a product or a service, such as quality levels, environmental and climate
performance levels, design for all requirements (including accessibility for disabled persons)
and conformity assessment, performance, use of the product, safety or dimensions,
including requirements relevant to the product as regards the name under which the product is
sold, terminology, symbols, testing and test methods, packaging, marking and labelling, user
instructions, production processes and methods at any stage of the life cycle of the supply
and conformity assessment procedures.

Tender Document/s: The procurement documents compiled by the Contracting Authority and
containing all the documents needed to prepare and submit a tender.

Tender Price: The sum stated by the tenderer in his tender for carrying out the contract.

Terms of Reference: The document drawn up by the Contracting Authority giving the definition of
its requirements and/or the objectives in respect of the provision of services, specifying,
where relevant, the methods and resources to be used by the Contractor and/or the results
to be achieved by it.

Time Limits: Those periods in the contract which shall begin to run from the day following the act or
event which serves as the starting point for those periods. Should the last day of the period fall upon
a non-working day, the period shall expire at the end of the first working day following the last day of
the period.

Works: Works of a permanent or temporary nature executed under the contract.

Written communications: Certificates, notices, orders and instructions issued in writing under the
contract.
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APRELIMINARY PROVISIONS
Article 1: Definitions and Conventions
11 If this contract is signed in more than one language, the English version prevails in

the event of inconsistencies between the different language versions.

1.2 The headings and titles in these General Conditions shall not be taken as part thereof or be
taken into consideration in the interpretation of the Contract.

1.3 The definitions outlined in Glossary apply to the contract.

1.4 Where the context so permits words importing the singular shall be deemed to include the
plural and vice versa and words importing the masculine shall be deemed to include
the feminine and vice versa.

15 The word “country” shall be deemed to include State or Territory.

1.6 Words importing persons or parties shall include firms and companies and any organisation
having legal capacity.

1.7 The Parties to the contract are to ensure that the implementation and the execution of this
contract is to be carried out in compliance with the Public Procurement Regulations
2016 (Subsidiary Legislation 174.04). Instances not regulated by this contract are regulated
by Maltese Law.

Article 2: Notices and written Communications

2.1 Whenever there is a deadline for the receipt of a written communication, the sender should ask
for an acknowledgement of receipt of its communication. In any event, the sender shall take all
the necessary measures to ensure timely receipt of the communication.

2.2 Any notice, consent, approval, certificate or decision by any person required under the
contract shall be in writing and in the English language, unless otherwise specified, and shall
not be unreasonably withheld or delayed.

2.3 Any oral instructions or orders shall take effect at the time of transmission and shall
be confirmed subsequently in writing.

Article 3: Assignment

3.1 An assignment is any agreement by which the Contractor transfers its contract or part thereof
to a third party.

3.2 The Contractor shall not, without the prior written consent of the Contracting
Authority, assign the contract or any part thereof, or any benefit or interest there under.

10
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3.3

3.4

The approval of an assignment by the Contracting Authority shall not relieve the Contractor of
its obligations for the part of the contract already performed or the part not assigned.

Assignees must satisfy the eligibility criteria applicable to the award of the contract.

Article 4: Subcontracting

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

Any agreement by which the Contractor entrusts performance of a part of the services to a third
party is considered to be a sub-contract.

The Contractor must seek the prior written authorisation of the Contracting Authority
before entering into a sub-contract. This authorisation will be based on the services to
be subcontracted and the identity of the intended subcontractor. The Contracting
Authority shall, with due regard to the provisions of Article 2.2, within 30 days of
receipt of the notification, notify the Contractor in writing of its decision, stating reasons,
should it withhold such authorisation.

No sub-contract can create contractual relations between any subcontractor and the
Contracting Authority.

The Contractor shall be responsible for the acts, defaults and negligence of its sub-
contractors and their experts, agents or employees, as if they were the acts, defaults or
negligence of the Contractor, its experts, agents or employees. The approval by the
Contracting Authority of the sub-contracting of any part of the contract or of the engagement
by the Contractor of subcontractors to perform any part of the services shall not relieve the
Contractor of any obligations under the contract.

If a subcontractor is found by the Contracting Authority or the Project Manager, to be
incompetent in discharging its duties, the Contracting Authority or the Project Manager may
request the Contractor forthwith, either to provide a subcontractor with qualifications
acceptable to the Contracting Authority as a replacement, or to resume the performance
of the services itself.

Before granting the prior approval mentioned under Article 4.2, the Contracting Authority shall
ensure that the subcontractor does not fall under any of the exclusion criteria and is
not blacklisted in terms of Part VI of the Public Procurement Regulations.

In the execution of this contract, a subcontractor must ensure that he complies with applicable
obligations in the fields of environmental, social and labour law established by Union
law, national law, collective agreements or by the international environmental, social and labour
law provisions listed in Schedule 13 of the Public Procurement Regulations.

Those services entrusted to a subcontractor by the Contractor cannot be entrusted to
third parties by the subcontractor.

The Contracting Authority shall not be bound to the subcontractors and the legal relationship
shall be solely with the Contractor as provided in the Public Procurement Regulations.

Any change of subcontractor without the prior written consent of the Contracting Authority
shall be considered to be a breach of contract.

11
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B. OBLIGATIONS OF THE CONTRACTING AUTHORITY

Article 5: Supply of Information

5.1 The Contracting  Authority shall supply the Contractor promptly with any
information and/or documentation at its disposal which may be relevant to the
performance of the contract. Such documents shall be returned to the Contracting
Authority at the end of the period of execution of the contract.

5.2 The Contracting Authority shall as far as possible co-operate with the Contractor to
provide information that the latter may reasonably request in order to perform the contract.

Article 6: Assistance with Local Regulations

6.1 The Contractor may request the assistance of the Contracting Authority to obtain copies of
laws, regulations, and information on local customs, orders or by-laws of the country in
which the services are to be performed, which may affect the Contractor in the performance of
its obligations under the contract. The Contracting Authority may charge the Contractor for
such assistance, which would be provided at the Contractor's own expense.

6.2 The Contracting Authority shall issue to its employees, agents and representatives all such

instructions as may be necessary or appropriate to facilitate the prompt and effective
performance of the services.

12
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C. OBLIGATIONS OF THE CONTRACTOR

Article 7: General Obligations

7.1 The Contractor shall respect and abide by all laws and regulations in force in
the beneficiary country including but not limited to obligations in the fields of environmental,
social and labour law established by Union law, national law, collective agreements or
by the international environmental, social and labour law provisions listed in Schedule
13 of the Public Procurement Regulations. The Contractor shall ensure that its
personnel, their dependants, and its local employees also respect and abide by all such laws
and regulations. The Contractor shall indemnify the Contracting Authority against any claims
and proceedings arising from any infringement by the Contractor, its employees and their
dependants of such laws and regulations. Without prejudice to the above, the Contractor
shall  be bound to conform and comply with Chapter 452 of The Laws of Malta
(Employment and Industrial Relations Act, 2002 — Act No. XXII of 2002) and to all
regulations/legal notices that form part of this Act.

7.2 The Contractor shall perform the services under the contract with due care, efficiency
and diligence, in accordance with the best professional practice.

7.3 The Contractor shall ensure that, when procuring items which are intended to be used in the
execution of this contract he must procure items which adhere with the standards established
under the following Legislations: Indication by Labelling and Standard Product Information of the
Consumption of Energy and other Resources by Energy Related Products Regulations,
S.L.427.24; Framework for the Setting of EcoDesign requirements for Energy related products
Regulations, S.L.427.64 and the Energy Efficiency and Cogeneration Regulations, S.L. 423.27
(The Third Schedule detailing the Implementation of Art 6 on Purchasing by Contracting
Authorities making reference to Council Decision 2006/1005/EC and Regulation(EC)
1222/2009).

7.4 The Contractor shall comply with administrative orders given by the Project Manager. Where
the Contractor considers that the requirements of an administrative order go beyond the
authority of the Project Manager or of the scope of the contract, it shall, on pain of
being time-barred, notify the Project Manager, explaining its opinion, within 30 days after
receipt thereof. Execution of the administrative order shall not be suspended because of this
notice. Where the administrative order relates to the modification of the contract, the prior
approval of the Contracting Authority, is to be obtained.

7.5 The Contractor shall treat all documents and information received in connection with the
contract as private and confidential, and shall not, save in so far as may be necessary for
the purposes of the performance thereof, publish or disclose any particulars of the contract
without the prior consent in writing of the Contracting Authority or the Project Manager after
consultation with the Contracting Authority. If any disagreement arises as to the necessity for
any publication or disclosure for the purpose of the contract, the decision of the Contracting
Authority shall be final. The Contracting Authority can however, for service contracts with a
value which is equal to or exceeds one million Euro, disclose any part of this contract subject to
the applicable national rules on access to documents and data protection.

7.6 If the Contractoris a Consortium of two or more persons, all such persons shall be jointly

13
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7.7

7.8

7.9

7.10

7.11

7.12

and severally bound to fulfil the terms of the contract. The person designated by the
Consortium to act on its behalf for the purposes of this contract shall have the authority to
bind the Consortium.

The Contractor shall not make changes in the personnel without notifying the Contracting
Authority, which may oppose such a change on the basis of the contract.

Where a member of staff must be replaced, the replacement must possess at least equivalent
qualifications and experience. Where the Contractor is unable to provide a replacement with
equivalent qualifications and/or experience, the Contracting Authority may either decide
to terminate the contract, if the proper performance of it is jeopardised, or, if it considers that
this is not the case, accept the replacement, provided that the fees of the latter are
renegotiated to reflect the appropriate remuneration level.

Additional costs incurred by the replacement of staff are the responsibility of the Contractor.
Where the personnel including expert is not replaced immediately and it is some time before
the new personnel takes up its functions, the Contracting Authority may ask the Contractor to
assign to the project a temporary replacement pending the arrival of the new personnel, or to
take other measures to compensate for the temporary absence of the missing
personnel. Whatever the case may be, the Contracting Authority makes no payment for the
period of the replacement’s absence.

Any alteration of the composition of the Consortium without the prior written consent of the
Contracting Authority shall be considered to be a breach of contract.

Unless otherwise requested or agreed by the Contracting Authority, the Contractor shall take
the necessary steps to ensure that the financial contribution of the EU is given
adequate publicity. These steps must follow the rules applicable to the visibility of external
actions as defined and published by the EC.

The Contractor shall, within 15 calendar days of receipt of the contract, sign and date
the contract and return it to the Contracting Authority together with a copy of the Performance
Guarantee. The Contractor is therefore obliged to forward the original Performance Guarantee
to the Contracting Authority. The amount of the guarantee shall be 4% where the amount of the
total contract value is between €10,000 and €500,000 exclusive of VAT, and 10% where
the amount of the total contract value is €500,000 or above.

In the case that the value of the contract does not exceed €10,000, no Performance
Guarantee is required.

The Performance Guarantee shall be held against payment to the Contracting Authority for any
loss resulting from the Contractor’s failure to perform his contractual obligations fully and

properly.
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The Performance Guarantee shall be in the format given by the Contracting Authority, and
must be provided in the form of a bank guarantee. The Contracting Authority will not effect
any payment to the Contractor until the Performance Guarantee has been
submitted.

7.13 The Performance Guarantee shall be denominated in the currency in which the contract is
payable. No payments shall be made in favour of the Contractor prior to the provision of the
guarantee. The guarantee shall continue to remain valid until the contract has been fully and
properly performed.

During the performance of the contract, if the natural or legal person providing the guarantee is
not able to abide by his commitments or fails to extend the guarantee within the
timeframe indicated by the Contracting Authority, the latter may:
a) Call upon the valid Performance Guarantee in place.
b) Where the option established under paragraph (a) cannot be executed, the Contracting
Authority may suspend the payments due to the Contractor till the guarantee isin
place or terminate the contract. Before so doing, the Contracting Authority shall send a
registered letter with acknowledgement of receipt, informing the Contractor of its
intention.

7.14  The Contracting Authority shall demand payment from the guarantee of all sums for
which the guarantor is liable under the guarantee due to the Contractor's default under the
contract, in accordance with the terms of the guarantee and up to the value thereof.
The guarantor shall, without delay, pay those sums upon demand from the Contracting
Authority and may not raise any objection for any reason whatsoever. Before making any claim
under the Performance Guarantee, the Contracting Authority shall notify the Contractor stating
the nature of the default in respect of which the claim is to be made.

7.15 Unless the Special Conditions provide otherwise, the Performance Guarantee shall be
released within 30 days of the signing of the provisional acceptance certificate. However, in
view of the special features of the contract, the Special Conditions may provide for half the
guarantee to be released or refunded on the date of provisional acceptance.

Article 8: Code of Conduct

8.1 The Contractor shall at all time act loyally and impartially and as a faithful adviser to
the Contracting Authority in accordance with the rules and/or code of conduct of its profession
as well as with appropriate discretion. It shall, in particular, refrain from making any public
statements concerning the project or the services without the prior approval of
the Contracting Authority, and from engaging in any activity which conflicts with its
obligations towards the Contracting Authority under the contract. It shall not commit the
Contracting Authority in any way whatsoever without its prior written consent, and
shall, where appropriate, make this obligation clear to third parties.

8.2 For the period of execution of the contract, the Contractor and its personnel shall
respect human rights and undertake not to offend the political, cultural and religious
practices prevailing in the beneficiary country.
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8.3

8.4

8.5

8.6

8.7

8.8

The Contractor shall also ensure that in the execution of the Contract, if the Contractor’'s or any
of its subcontractors, personnel, agents or servants offers to give or agrees to offer or to
give or gives to any person, any bribe, gift, gratuity or commission as an inducement or reward
for doing or forbearing to do any act in relation to the contract or any other contract with the
Contracting Authority, or for showing favour or disfavour to any person in relation to the
contract or any other contract with the Contracting Authority, then the Contracting Authority
may terminate the contract, without prejudice to any accrued rights of the Contractor
under the contract.

The payments to the Contractor under the contract shall constitute the only income or
benefit it may derive in connection with the contract and neither it nor its personnel
shall accept any commission, discount, allowance, indirect payment or other
consideration in connection with, or in relation to, or in discharge of, its obligations under the
contract.

The Contractor shall not have the benefit, whether directly or indirectly, of any royalty,
gratuity or commission in respect of any patented or protected article or process used
in or for the purposes of the contract or the project, without the prior written approval of the
Contracting Authority.

The Contractor and its staff shall maintain professional secrecy, for the duration of the
contract and after completion thereof. In this connection, except with the prior written consent
of the Contracting Authority, neither the Contractor nor the personnel employed or engaged by
it shall at any time communicate to any person or entity any confidential information
disclosed to them or discovered by them, or make public any information as to any
other Contractor or supplier with whom the Contractor is associated or affiliated
shall be disqualified from the execution of works, supplies or other services for the
project in any capacity, including tendering for any part recommendations formulated in the
course of or as a result of the services. Furthermore, they shall not make any use
prejudicial to the Contracting Authority, of information supplied to them and of the results of
studies, tests and research carried out in the course and for the purpose of performing the
contract.

The execution of the contract shall not give rise to unusual commercial expenses. If
such unusual commercial expenses emerge, the contract will be terminated. Unusual
commercial expenses are commissions not mentioned in the contract or not stemming from
a properly concluded contract referring to the contract, commissions not paid in return
for any actual and legitimate service, commissions remitted to a tax haven, commissions paid
to a recipient who is not clearly identified or commission paid to a company which has every
appearance of being a front company.

The Contractor shall supply to the Contracting Authority on request supporting evidence
regarding the conditions in which the contract is being executed. The Contracting
Authority may carry out whatever documentary or on-the-spot checks it deems necessary to
find evidence in case of suspected unusual commercial expenses.

Article 9: Conflict of Interest

9.1

The Contractor shall take all necessary measures to prevent or end any situation that
could compromise the impartial and objective performance of the Contract. Such conflict of
interests could arise in particular as a result of economic interest, political or national affinity,
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9.2

9.3

9.4

9.5

9.6

family or emotional ties, or any other relevant connection or shared interest. Any conflict of
interests which could arise during performance of the Contract must be notified in writing to the
Contracting Authority without delay.

The Contracting Authority reserves the right to verify that such measures are adequate and
may require additional measures to be taken if necessary. The Contractor shall ensure that its
staff, including its management, is not placed in a situation which could give rise to conflict of
interests. Without prejudice to Article 7, the Contractor shall replace, immediately and without
compensation from the Contracting Authority, any member of its staff exposed to such
a situation.

The Contractor shall refrain from any contact which would compromise its independence or that
of its personnel.

If the Contractor fails to maintain such independence, the Contracting Authority may,
without prejudice to compensation for any damage which it may have suffered on this account,
terminate the contract forthwith, without giving formal notice thereof.

The Contractor shall after the conclusion or termination of the contract, limit its role in
connection with the project to the provision of the services. Except with the written permission of
the Contracting Authority, the Contractor and any other Contractor, or supplier with whom the
Contractor is associated or affiliated shall be disqualified from the execution of works,
supplies or other services for the project in any capacity, including tendering for any part of the
project.

Public employees may be recruited as experts as long as it is ascertained through a
self- declaration; that they do not fall in any of the provisions laid down in the Public
Administration Act - Chapter 497 of the Laws of Malta (First Schedule Code of Ethics Article 5).

The Contractor and anyone working under its authority or control in the performance of
the contract or on any other activity shall be excluded from access to EC financing available
under the same project.

Article 10: Administrative and Financial Penalties

10.1

10.2

Without prejudice to the application of penalties laid down in the contract, if the Contractor
has been guilty of making false declarations or has been found to have seriously failed
to meet its contractual obligations in an earlier procurement procedure, it shall be
excluded from the award of contracts for a maximum of two (2) years from the time
when the infringement is established, to be confirmed after an adversarial
procedure with the Contractor. The Contractor may justify its arguments against the penalty
within 30 days of notification of it by recorded delivery or equivalent. In the absence of a
reaction for its part or of the written withdrawal of the penalty by the Contracting Authority within
30 days of the above-mentioned arguments, the decision imposing the penalty will become
binding. The period of exclusion may be extended to three (3) years in the event of a repeat
offence within five (5) years of the first infringement.

Contractors who have been found to have seriously failed to meet their
contractual obligations shall also be subject to financial penalties representing 10% of
the total value of the contract. This rate may be increased to 20% in the event of a

repeat offence within five (5) years of the first infringement.
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Article 11: Specifications and Designs

11.1  The Contractor shall prepare all specifications and designs using accepted and generally
recognised systems acceptable to the Contracting Authority and taking into account the
latest design criteria.

11.2  The Contractor shall ensure that the specifications and designs and all documentation
relating to procurement of goods and services for the project are prepared on an impartial
basis so as to promote competitive tendering.

Article 12: Indemnification

12.1 At its own expense, the Contractor shall indemnify, protect and defend, the
Contracting Authority, their agents and employees, from and against all actions, claims,
losses or damage arising from any act or omission by the Contractor in the performance
of the services, including any violation of any legal provisions, or rights of third parties, in
respect of patents, trademarks and other forms of intellectual property such as copyrights.

12.2 At its own expense, the Contractor shall indemnify, protect and defend the
Contracting Authority, their agents and employees, from and against all actions, claims, losses
or damages arising out of the Contractor's performance of the contract provided that:

a) the Contractor is notified of such actions, claims, losses or damages not later than 30
days after the Contracting Authority becomes aware of them;

b) the ceiling on the Contractor's liability to the Contracting Authority shall be limited to
an amount equal to the contract value, and such ceiling shall not apply to any losses
or damages caused to third parties by the Contractor or by the Contractor's willful
misconduct;

¢) the Contractor's liability shall be limited to actions, claims, losses or damages directly
caused by such failure to perform its obligations under the contract and shall not
include liability arising from unforeseeable occurrences incidental or indirectly
consequential to such failure.

12.3  Atits own expense, the Contractor shall, upon request of the Contracting Authority, remedy any
defect in the performance of the services in the event of the Contractor's failure to
perform its obligations under the contract.

12.4  The Contractor shall have no liability whatsoever for actions, claims, losses or damages
occasioned by:

a) the Contracting Authority omitting to act on any recommendation, or overriding any
act, decision or recommendation, of the Contractor, or requiring the Contractor
to implement a decision or recommendation with which the Contractor disagrees or on
which it expresses a serious reservation; or

b) the improper execution of the Contractor's instructions by agents, employees or
independent Contractors of the Contracting Authority.

12.5 The Contractor shall remain responsible for any breach of its obligations under the
contract for such period after the services have been performed as may be determined by
the law governing the contract.

Article 13: Medical, Insurance and Security Arrangements
13.1  The Contracting Authority may request the Contractor and/or its personnel performing the
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13.2

13.3

13.4

13.5

13.6

13.7

13.8

services to undergo a medical examination by a qualified medical practitioner before leaving
their usual place of residence and shall as soon as is practicable furnish the
Contracting Authority with the medical report resulting there from.

Unless otherwise stated in the Special Conditions, or the period of execution of the contract,
the Contractor shall obtain medical insurance for itself and other persons employed or
contracted by it under the contract. The Contracting Authority shall be under no liability in
respect of the medical expenses of the Contractor.

Within 20 days of signing the contract, the Contractor shall take out and maintain a
full indemnity insurance policy for a sum up to the higher of the maximum amount foreseen by
the legislation of the country of the Contracting Authority and the amount foreseen by
the legislation of the country in which the Contractor has its headquarters and covering, during
the period of execution of the contract, the following aspects:

a) the Contractor's liability in respect of sickness or industrial accident affecting its
employees, including the cost of repatriation on health grounds;

b) loss of, or damage to, the Contracting Authority's equipment used to perform the
contract;

c) civil liability in the event of accidents caused to third parties or to the
Contracting Authority and any employee of that Authority arising out of the
performance of the contract; and

d) accidental death or permanent disability resulting from bodily injury incurred in
connection with the contract.

The Contractor shall also insure the personal effects of its employees, experts and
their families located in the beneficiary country against loss or damage.

The Contractor shall furnish proof of the insurance policy and of regular payment of
premiums without delay whenever required to do so by the Contracting Authority or the
Project Manager.

The Contractor shall put in place security measures for its employees, experts and
their families located in the beneficiary country commensurate with the physical danger
facing them.

The Contractor will also be responsible for monitoring the level of physical risk to
which its employees, experts and their families located in the beneficiary country are exposed
and for keeping the Contracting Authority informed of the situation. In the event that the
Contracting Authority or the Contractor shall become aware of an imminent threat of danger to
the life or health of any of its employees, experts or their families, the Contractor may
take immediate action to remove the individuals concerned to safety. If the Contractor
takes such action, this must be communicated immediately to the Project Manager and
may lead to suspension of the contract in accordance with Article 35.

Without prejudice to the above, the Contractor shall be bound to conform and comply with
Chapter 424 of The Laws of Malta (Occupational Health and Safety Authority Act 2000) as well
as with LN281-2004 and to all regulations/legal notices that form part of this Act, as well as
any other national legislation, regulations, standards, and/or codes of practice, in effect
during the execution of the contract, regarding health and safety issues as they apply for the
Contractor's  particular ~ operating  situation and nature of work  activities.
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13.9

If and so far as the Contractor fails to effect and keep in force any of the insurance policies
referred to in the Special and General conditions of the Contract, then the Contracting
Authority may effect and keep in force any such instances and pay any premium as may be
necessary for that purpose and deduct the amount paid to any monies due to the Contractor.

Article 14: Intellectual and Industrial Property Rights

141

14.2

14.3

All reports and data such as maps, diagrams, drawings, specifications, plans, statistics,
calculations, databases, software and supporting records or materials acquired, compiled
or prepared by the Contractor in the performance of the contract shall be the absolute
property of the Contracting Authority.

The Contractor shall, upon completion of the contract, deliver all such documents and data to
the Contracting Authority. The Contractor may not retain copies of such documents and data
and shall not use them for purposes unrelated to the contract without the prior written
consent of the Contracting Authority.

The Contractor shall not publish articles relating to the services or refer to them when
carrying out any services for others, or divulge information obtained from the
Contracting Authority, without the prior written consent of the Contracting Authority.

Any results or rights thereon, including copyright and other intellectual or
industrial property rights, obtained in performance of the Contract, shall be the absolute
property of the Contracting Authority, which may use, publish, assign or transfer them as it
deems fit, without geographical or other limitation, except where intellectual or industrial
property rights already exist.
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D NATURE OF THE SERVICED

Article 15: Scope of the Services

15.1

15.2

15.3

154

Without prejudice to other clauses in this contract the scope of the services is specified in
Section 4 Terms of Reference and the offer submitted.

Where the contract is for an advisory function for the benefit of the Contracting
Authority and/or Project Manager in respect of all the technical aspects of the project which
may arise out of its execution, the Contractor shall not have decision-making responsibility.

Where the contract is for management of the execution of the project, the Contractor
shall assume all the duties of management inherent in supervising the execution of a
project, subject to the Project Manager's authority.

If the Contractor is required to prepare procurement documents, these shall contain all
documents necessary for consulting suitable Contractors, manufacturers and suppliers, and for
preparing tender procedures with a view to carrying out the works or providing the
supplies or services covered by an invitation to tender. The Contracting Authority shall
provide the Contractor with the information necessary for drawing up the administrative part
of the procurement document.

Article 16: Personnel and Equipment

16.1

16.2

16.3

16.4

16.5

The Contractor shall give written notification to the Contracting Authority including the
Curriculum Vitaes (CVs) of all personnel which the Contractor intends to use for the
implementation of the contract, other than the key experts included in Section 4 (Terms of
Reference) shall specify the minimum level of training, qualifications and experience of the
personnel and, where appropriate, the specialisation required. The Contracting Authority may
oppose the Contractor's choice of personnel on the basis of this contract.

All those working on the contract shall commence their duties in line with what is
established in the Special Conditions, or, failing this, upon the signature of the contract.

The Contractor shall keep the Project Manager informed of the names and qualifications of
staff assigned to that part of the services.

Unless otherwise provided for in the Special Conditions the Contractor shall:
a) Forward to the Project Manager within 15 days of the signature of the contract
by both parties, the timetable proposed for placement of the staff;
b) Inform the Project Manager of the date of arrival and departure of each member of
staff;
c) Submit to the Project Manager for his written approval a timely request for the
appointment of any non-key experts.

The Contractor shall adopt all measures necessary to provide and continue to provide its staff
with the equipment and backup required to enable them to carry out their specified
duties efficiently.




General Conditions for Service Contracts July 2018

Article 17: Replacement of Personnel and Trainees

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

The Contractor shall not make changes in the personnel agreed under the terms of the
contract without notifying the Contracting Authority, which may oppose such a change.

The Contractor must on its own initiative propose a replacement in the following cases:
a) Inthe event of death, in the event of illness or in the event of accident of a member of
staff.
b) Ifit becomes necessary to replace a member of staff for any other reasons beyond the
Contractor’s control (e.g. resignation, etc.).

Moreover, in the course of performance, and on the basis of a written and justified request, the
Contracting Authority can ask for a replacement if it considers that a member of staff is
inefficient or does not perform its duties under the contract.

Where a member of staff must be replaced, the replacement must possess at least
equivalent qualifications and experience, and the remuneration to be paid to the replacement
cannot exceed that received by the member of staff who has been replaced. Where
the Contractor is unable to provide a replacement with equivalent qualifications and/or
experience, the Contracting Authority may either decide to terminate the contract, if the
proper performance of it is jeopardised, or, if it considers that this is not the case, accept
the replacement, provided that the fees of the latter are renegotiated to reflect the appropriate
remuneration level.

Additional costs incurred by the replacement of staff are the responsibility of the Contractor.
Where the expert is not replaced immediately and it is some time before the new expert takes
up its functions, the Contracting Authority may ask the Contractor to assign to the project a
temporary expert pending the arrival of the new expert, or to take other measures to
compensate for the temporary absence of the missing expert. Whatever the case may be, the
Contracting Authority makes no payment for the period of the expert's or his/her
replacement’s absence.

If required in the terms of reference, the Contractor shall provide training for the period
of execution of the contract for trainees assigned to it by the Contracting Authority under the
terms of the contract.

Instruction by the Contractor of such trainees shall not confer on them the status of
employees of the Contractor. However, they must comply with the Contractor's instructions,
and with the provisions of Article 8, as if they were employees of the Contractor. The
Contractor may on reasoned request in writing obtain the replacement of any trainee whose
work or conduct is unsatisfactory.

Unless otherwise provided in the contract, remuneration for trainees, travel, accommodation
and all other expenses incurred by the trainees, shall be borne by the Contracting Authority.

The Contractor shall report at quarterly intervals to the Contracting Authority on the
training assignment. Immediately prior to the end of the period of execution of the contract,
the Contractor shall draw up a report on the result of the training and an assessment of the
qualifications obtained by the trainees with a view to their future employment. The form
of such repor