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Public Construction Contract
between
The Royal Commission for Makkah City & Holy
Sites

and

[insert the name of the counterparty]

In connection with [ the project name]

Dated
Corresponding to

[General Note: Once the contract is executed by
both parties, the date of latest signature shall
be inserted in handwriting. Do not back date.]

This contract and all its appendices (herein referred to
as (the “"Contract”) is entered by and between:

1) The Royal Commission for Makkah City and
the Holy Sites (RCMC), a government project
established by Council of Ministers Resolution No.
(485) dated 16/11/1436 H (hereinafter referred to
as the “First Party”), and

2) [insert the name of the second party] a
Linsert description: establishment, limited
liability company or joint stock company]
incorporated pursuant to the laws of [insert the
country of incorporation] and registered in
[insert authority or city] under [ insert type of
license/ commercial register] number [insert
number] dated [insert date], having its head
office address at [insert physical address], P.O.
Box [insert number], Post Code [insert
number], [insert cityl, [insert country]
(hereinafter referred to as the “Second Party”).

The First Party and Second Party hereinafter referred
to as the "Parties".
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A. Whereas the Second Party is specialized in
providing the Services;

B. Whereas the First Party desires to retain
certain services as described in Appendix (B)
(Scope of Services and Deliverables);

Now therefore the Parties hereto, having due capacity
and authority, agree as follows:

1. Definitions

Unless the context otherwise requires, the following
terms have the following meanings:

“Affiliated Company” means, in relation to a body
corporate or partnership, any subsidiary or holding
entity of such body corporate or partnership, and any
subsidiary of any such holding company, in each case
from time to time.

“Applicable Law” has the meaning given in Article
(17).

“Business Day” means the official business days of
the First Party.

“Contract” means this contract and documents
referred to in Article (2).

“Effective Date” means the starting date for
providing the Services as set out in Article (5) of the
Contract.

“Fees” has the meaning given in Article (4) of the
Contract.

“Force Majeure” has the meaning given in Article
(47) of Appendix (A) (General Provisions to the
Contract).

“Services” has the meaning given in preamble (B).

“Personnel” has the meaning given in Article (13)
of the Appendix (A) (General Provisions to the
Contract).

“The First Party’s Intellectual Property Rights”
has the meaning given in Article (19) of the Appendix
(A) (General Provisions to the Contract).
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“Services Intellectual Property Rights” has the
meaning given in Article (19) of Appendix (A)

L

(General Provisions to the Contract).

“Official Holidays in Kingdom of Saudi Arabia”
means, Eid Al-fitr holiday Eid Al-adha holiday, and

Saudi national day.
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2. Contract Documents

a. The Preamble above and the following
documents attached hereto shall constitute an
integral part of this Contract.

— Appendix (A) (“General Provisions to the
Contract”);

— Appendix (B) (“Scope of Services and
Deliverables”);

— Appendix (C) ("Fees/Compensation”);

— Appendix (D) ("The Specifications and the
Technical Provisions”);

— Appendix (E) ("The Award Letter”); and

—  Appendix (F ("Other relevant
Documents”).

b. These documents shall constitute one integral
unit and each document thereof shall be part
of  this Contract interpreting and
complementing one another.

c. In case of any discrepancy between the
provisions set out in the Contract documents,
the preceding document shall prevail over the
document subsequent thereto in the order
mentioned in the clause (a) of this Article.

3. Services

a. The Second Party shall provide the Services as set

out in Appendix (B) (Scope of Services and
Deliverables) and in Appendix (D) (The
Specifications and the Technical Provisions).

. The Second Party guarantees to the First Party
that it has the required professional skills,
personnel, and technical resources to provide the
Services as defined in Appendix (B) (Scope of
Services and Deliverables).

The Second Party shall, to the best of its ability,
undertake the performance of the Services and as
far as reasonably possible, in conformity with this
Contract and its appendices. If the Services do not
meet the standard as described in Appendix (D)
(The Specifications and the Technical
Provisions), upon the request of the First Party,
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the Second Party will re-perform the Services as
necessary to correct the defect without additional
cost to the First Party in line with Article (7) below.

d. The First Party may, at any time, during the period
of the Contract, review the Services and its
conformity to what is provided by the Second Party
in its reports or invoices, and the First Party may
also conduct such review if necessary at the
Second Party’s premises after giving the Second
Party [three (3)] Business Days prior written
notice. Such review right shall include access to
any documents related to the performance of the
Services.

e. The Second Party shall be governed by and subject
to all laws, regulations, and resolutions issued by
the competent authorities, with respect to the
performance of the Services. The Second Party
shall bear all fees and expenses determined by
such authorities, and also any penalties,
whatsoever, arising from the violation of such
laws, regulations, and decisions. Notwithstanding,
anything in this Contract to the contrary, nothing
in this Contract requires the Second Party to do
any act or refrain from doing any act which would
result in the Second Party, any subcontractors or
any owner (direct or indirect, of part of the whole)
of the Second Party being in breach of (or subject
to any penalty under) any laws to which any of
them is subject to.

f. The First Party shall have the right to increase or
decrease the obligations of the Second Party by a
percentage not exceeding [(25%)] of the Contract
value, provided in case of increase that the
additional services are of the same nature as the
contractual Services.

4. Fees

In consideration for the Services provided by the

Second Party, the First Party shall pay the fees set out

in Appendix (C) (Fees/Compensation).

5. Term

a. This Contract shall commence from [insert the
starting date of providing the Services]
("Effective Date”) and shall expire on [insert
expiry date] unless terminated earlier pursuant
to Article (7).

b. The Second Party shall carry out and complete the
works set out in the Contract within the period of
time stated hereinabove including the preparation
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period. This period shall start as of the date on
which the Second Party takes over the worksite

under a written minute duly signed by the engineer
and the Second Party.

6. Warranty Period

Subject to the provisions of Article (36) of the
General Provisions to the Contract mentioned in
Appendix (A) (General Provisions to the
Contract), the Second Party shall provide a
general warranty for the contractual works for a
period of time starting from the date of preliminary
delivery to the date of final delivery.

7. Termination and Withdrawal of Work

. The First Party may terminate the Contract at any

time for cause or without cause pursuant to [a
three (3)] Business Days prior written notice of
termination to the Second Party. In the

event of termination, the First Party shall pay the
Second Party its Fees which have been incurred up
to the work completed at the date of termination
in accordance with the payment schedule in
Appendix (C) (Fees/Compensation).
The First Party has the right to either withdraw the
work from the Second Party and then terminate
the Contract or complete the remaining Services at
the Second Party's expenses, without prejudice to
the First Party's right to claim for any damage, in
any of the following cases:

1. Ifitis reasonably proven to the First Party that
the Second Party has not fulfilled its
contractual obligations in the required manner
or is delayed in its execution of the Services in
manner where it is not expected to complete
them in the prescribed time, provided that a
prior written warning is given by the First Party
to the Second Party to remedy the situation
within [fifteen (15)] days.

2. If it is proven that the Second Party, either by
itself or through others, directly or indirectly,
paid any money or provided any benefit or
promised to do so, in order to enter into this
Contract. This does not revoke the Second
Party from any criminal liability in respect of
such actions. Upon the occurrence of such a
case, the First Party also shall have the right to
terminate any other agreements entered into
with the Second Party.

3. If the Second Party failed to perform any its
obligations under this Contract, abandons it,
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assigns or sub-contracts wholly or partly
without the First Party's prior written consent.

4, If the Second Party is declared bankrupt or
insolvent, requests declaration of bankruptcy
or insolvency, is put under receivership,
dissolved or liquidated.

8. Conflict of Interest

Neither the Second Party nor its personnel nor its
Affiliated Company (or any of its subcontractors) shall
engage, either directly or indirectly, in any business or
professional activities which conflict or would raise
conflict of interest with the activities assigned to them
under this Contract.

9. Confidentiality

a. The Second Party undertakes to treat all
information related to the Contract as secret and
confidential, and shall not at any time for any
reason disclose or permit to be disclosed to any
person or otherwise make use of or permit use of
any information obtained under the Contract for
any purpose other than the performance of the
Services. If, for the purpose of performing the
Services, it is required to disclose such
information or any part thereof, the Second Party
shall obtain the prior written consent from the
First Party and acknowledges that it will be fully
liable for any breach of the confidentiality,
without prejudice to the First Party's right of
recourse, if it is in the First Party’s interest.

b. The provisions of this Article shall be applied to
all  personnel of the Second Party, its
subcontractors, and Affiliated Companies. The
Second Party shall, after receiving the First Party's
prior written consent to share information with
third parties, impose the same obligations on the
receiving parties in order to ensure maintaining
the confidentiality of information prior to
disclosing any information related to the Contract.

c. These obligations will not apply to information
which the Second Party as the recipient can
demonstrate: (1) is or becomes legally available
to the public; (2) is legally known to, or legally in
the position of, the Second Party prior to the date
hereof, (3) is legally obtained from a third party
who owes no obligation of confidence in respect
of it; (4) is or has been independently developed
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by the Second Party without use or reference to

any confidential information or breach of this
Contract.

As an exception to the above, the Second Party
may disclose confidential information to the
extent that is requested pursuant to, or required
by, Applicable Law, regulation or order of any
court or other governmental, regulatory or
supervisory body; provided, however, that prior
to any such compelled disclosure, the Second
Party shall give the First Party reasonable
advance written notice to allow the First Party to
object to such use or disclosure of confidential
information. In all cases, the disclosure of the
confidential information must be limited only by
the requirement of the relevant authorities.

The Second Party undertakes to return all the
First Party's documents and any relevant property
which may be in its possession or under its
control, upon accomplishment of the Services or
termination of the Contract. The Second Party
may not retain a copy of such documents.

The Second Party shall not refer to the First Party,
the Services or the Contract in any
announcement, statement, disclosure or proposal
before obtaining the prior written consent of the
First Party. The Second Party is also prohibited
from referring to the First Party for any
promotional or advertising purpose before
obtaining the prior written consent of the First
Party.

10.The Second Party’s Representations and
Undertakings

The Second Party acknowledges and undertakes the
following:

It has been duly incorporated pursuant to the law
of [the country of incorporation of the Second
Party] and has submitted a valid copy of the
relevant documents to the First Party.

It has the full right, authority and capacity to
enter into this Contract and fulfill the obligations
thereunder and the Contract is legal, enforceable
and binding in accordance with its terms.
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c. Itisin compliance with the Applicable Law and all
relevant laws and procedures necessary to
maintain all licenses, permits, and certificates
required to provide the Services pursuant to this

Contract, and it has submitted a valid copy of the
relevant documents to the First Party.

d. The Second Party’s Personnel (as well as
employees of its subcontractor as approved by
the First Party) shall continue to be employed by
the Second Party’s (or it's subcontractor as the
case may be) and under its sponsorship (or the
sponsorship of its subcontractors) in the case of
non-Saudi employees. The Second Party shall be
responsible for obtaining all permits, licenses and
any other documents that may be required to
enable its personnel to perform the Services in a
manner that will not delay, impede or affect the
First Party’s interests.

e. The Second Party shall maintain general liability
insurance with a minimum cover of SR [.] per
occurrence as per the insurance certificate
provided to the First Party immediately prior to
the execution of this Contract, and it shall further
provide renewed insurance certificate at any time
upon the First Party’s request.

f. The Second Party guarantees the entire works
including materials and equipment for [twelve
(12) months] starting from the date of the
preliminary handover of the Services and ending
only with the final handover, observing the

g. guarantee of works Article detailed in Appendix
(A) (General Provisions to the Contract).

11.Modifications

This Contract can only be modified by written
agreement between the Parties.

12.Notice
Any notice, request, approval or other communication
required under this Contract must be in writing and
must be delivered by hand, registered mail or
internationally recognized air courier service, or e-mail
to the designated person of the relevant party at the
respective address below:
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a. The First Party:
Att: [o]
[o]
Address: [e]

E-mail: [e]

b. The Second Party:
Att: [e]
Address: [e]
P.O. Box: [e]
Zip Code: [o]
City: [o]
Country: [e]
Telephone: [e]
E-mail: [e]

Any such notice, request or other communication shall
be deemed to have been delivered (a) when delivered,
if delivered by hand against a confirmation of delivery,
(b) [a three Business Days] after it is deposited with
the registered mail service provider or internationally
recognized air courier service, (c) the day of sending,
if by e-mail prior to [3:00 p.m.] (Riyadh time) on any
Business Day or the next Business Day if sent by e-
mail after [3:00 p.m.] (Riyadh time) on any Business
Day or on any day other than a business day.

13.Authorized Representatives
Any action required or permitted to be taken, and any
document required or permitted to be executed, under
this Contract by the First Party or the Second Party
may be taken or executed by the authorized
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14.Language

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

15.Comprehensiveness of the Contract

This Contract sets out all the terms, conditions and
undertakings agreed between the Parties and
supersedes and replaces any prior agreements or
understanding relating to the subject matter of the
Contract. No agent or representative of any party shall
have the right to make any statements, undertakings,
representations, promises, assurances or
arrangements not expressly reflected in this Contract
and neither party shall be liable or responsible for any
such statements, undertakings, representations,
promises, assurances, and arrangements.

16.Survival Articles

The rights and obligations set forth under Article 9
(Confidentiality) of the Contract and Article 19
(Intellectual Property Rights) of Appendix (A)
(the General Provisions to the Contract) shall
survive the expiry or termination of the Contract for
whatsoever reason.

17.Applicable Law and Settlement of
Disputes

The Contract shall be subject to, construed and
implemented according to the First Party’s bylaws and
to the laws, regulations, instructions, decrees and any
other instruments having the force in the Kingdom of
Saudi Arabia (the “Applicable Law”). In the event of
any dispute or controversy arising between the First
Party and the Second Party with regard to the
implementation of the Contract which cannot be
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Appendix (A) — General Provisions to
the Contract

1. Definitions and Interpretations

Unless the context otherwise requires, the

following terms have the following meanings:

“The Engineer” has the meaning given in Article
(2)hereto.

“Engineer's Representative” means any
resident engineer or any superintendent to be
appointed by the First Party or the Engineer from
time to time to perform the duties stipulated.

“Services” means all the works to be
implemented under the Contract.

“Temporary Works” all the Works of non-
permanent nature whatsoever, and which may be
removed, replaced or abolished during or after
the execution of the Services.

“Construction Equipment” means the
machinery, tools, and all the necessary items to
be used in the implementation of permanent or
Temporary Works.

“Plans” mean the plans referred to in the
Contract.

“Sites” means the lands and places on/in/under
which the Services shall be implemented, and any
other lands or places offered by the First Party for
the purpose of the Contract.

“The Approval” means the written approval
issued by the First Party to the Second Party.

2. The Engineer

In this Contract:

1) The Engineer means the natural or
juridical person to be appointed at any
time by the First Party to supervise the
execution of the Contract.

2) The Engineer shall have a duty to observe
and control the Services as well as testing
and inspection of any material or method
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used for the
Services.

implementation of the

3) The Engineer shall have power to provide
the Second Party, from time to time
during the implementation of the
Contract, with any other Plans or
additional instructions to ensure the
implementation of the Services is in a
perfect and proper manner, however, the
Engineer shall have prior approval from
the First Party if such plans and
instructions involve an increment or
decrement of the First Party financial
obligations or may lead to a delay in
delivery of the Services.

4) The Engineer shall have no authority to
relief the Second Party from any of his
contractual duties or obligations.

5) The Engineer shall have right to delegate
his representative, from time to time, in
writing to exercise any of his obligations
or authorities provided that the Engineer
shall submit a copy of this written
delegation to the Second Party and the
written instructions and approvals issued
by the Engineer's Representative within
the limits of the authorities entrusted
upon him. In case the Second Party finds
any decision made by the Engineer's
Representative unacceptable, the Second
Party shall have the right to raise the
matter to the Engineer, and the Engineer
shall have the right, in such case, to
confirm, cancel or modify the said
decision. Then, the Second Party shall be
obliged to the Engineer’s decision.

3. Assignment of Contract

The Second Party's obligations under this
Contract are direct obligations, and the Second
Party shall have no right to assign the Contract or
any part thereof, or to assign any profit or benefit
arising or resulting thereof, to third parties
without prior written consent from the First Party.
However, the Second Party shall remain
responsible jointly with the assignee before the
First Party on the implementation of the Contract.

4. Subcontracting
a. The Second Party shall not subcontract all
or any part of the Services without the
First Party's prior written consent. Such
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written consent shall not exempt the
Second Party from its liabilities or
obligations under the Contract, and the

Second Party shall remain liable for all
actions, default, or negligence of the
subcontractor, its agents or employees as
if they were the actions, default or
negligence of the Second Party.

b. The Second Party shall ensure that its
contracts with subcontractors include the
obligations in this Contract.

5. Waiver of Rights

Failure by a party to assert its rights under this
Contract shall not be deemed a waiver of such
rights, nor shall any waiver be implied from any
act or omission. No waiver by a party with
respect to any right shall extend to any
subsequent breach of the terms hereof unless
such waiver explicitly provides otherwise.

6. Safeguarding of Drawings

a. The Engineer shall safeguard copies of the
drawings and specifications and shall
provide the copies to the Second Party,
and the Second Party shall return to the
Engineer upon execution of the Contract
all drawings handed over to him.

b. The Second Party shall keep at the site
copy of the drawings handed-over to him,
and such copy shall be made available at
all times for inspection and use by the
Engineer or his representative or any
other person authorized in writing by the
Engineer or the First Party.

7. Performance Guarantee

a. The Second Party shall submit to the First
Party within [fifteen (15)] days from
receiving the Award Letter a guarantee of

[5%] of the tender value as a guarantee
for the execution of the Contract, and the
First Party may grant the Second Party a
grace period of [fifteen (15)] days from
the end of the period referred to herein
above. Such guarantee shall be valid
during the complete the Contract term up
to the final handover date. In case the
Second Party failed to submit the required
guarantee during given period of time, the
First Party shall have to withdraw his
acceptance of the proposal and confiscate
the temporary guarantee (if any).
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b. The guarantee shall take any of the
following forms:

1) A guarantee letter from one of domestic
banks in Saudi Arabia.

2) A guarantee letter from a foreign bank
through a domestic bank operating in
Saudi Arabia.

3) Cash insurance to be credited to the First
Party’s bank account or its account with
the Saudi Arabian Monetary Authority
along with the bank guarantee in the case
of subsistence insurance or requiring
urgent insurance not exceeding the cost
of subsistence or Words for [three (3)]
days.

8. Site Inspection

The Second Party shall check and gather at his
own expense prior to submitting his proposal all
necessary information and other factors, which
may affect his proposal, including but not limited
to, visit and inspect the site and the surrounding
area, review all the details of the technical and
engineering designs (if any), review the volume
the nature and the materials required for the
implementation of the Services. The Second Party
shall inform the First Party or the Engineer of any
faults or remark the Second Party may find in the
Plans during the implementation.

9. Sufficiency of the Tender

The Second Party is supposed to have his
information completed before the submission of
his offer, and make sure that the unit prices set
out in a list of quantities and price categories are
adequate to cover all his obligations under the
Contract and other aspects and items necessary
for the proper and sound implementation and
maintenance the Services.

10. Implementation of the Work

a. The Second Party shall carry out the
implementation and completion of the
Services.

b. The Second Party shall comply with the
Engineer's instructions and guidelines
relating to any matter associated or in
connection with the Services whether
such matter is mentioned in the Contract
or not.
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materials used in the implementation of
this Contract, whether local or imported,
comply with standard specifications
approved by the Saudi Arabian Standards
Organization (“SASO”). Other materials
for which no Saudi Standard specifications
are issued shall comply with one of the
international recognized standards to be
determined by the First Party.

The Second Party shall observe
regulations, standards, and rules which
related to protection of the environment
in Saudi Arabia.

The Second Party shall be committed to
assign not less than (30%) of the
contracted Services to a Saudi contractor,
and the First Party could exempt the
Second Party totally or partially from the
commitment of giving the Saudi
Contractor the above ratio if the Services
can not be performed by a Saudi
Contractor. [Only applicable and to be
used if the Second Party is a foreign
contractor].

f. The Second Party undertakes to obtain
insurance and banking services from
Saudi local companies.

request to the Engineer or the Engineer’s
Representative any written detailed
information related to the necessary
arrangements for the implementation of
the Services, the Construction Equipment

ailne aasll Suaii) 83,950mell ol dudzoll clgw
gl Jd oo daoumell dowlall olavlgell
wounlially  wlaolgell  asgedl  auysll
wlaslge lpiliy 1y pd sl slgall awilly
Sa>V agylao VeSS Ul Lxd @dgew awlid
O ol saxy sl @d,e0ll dpollell wlaslsoll

JgV

aaiVl aallxe pam wildl Wbl el
9 @l Glozw ol olglly Luwliollg
92l @2l aSlaoll

(Ss92w Jslie (] dpsy 0l silil B,kll il
dlpde a8laiadl JlocVl o (% 30) e Jis Y lou
LS oYl oo osilidl Bl slac] JoVI 8 ,allg
Jlocl 5>9 pac s 3] @il 0igs Ws> ol
by ] . Ssgew Jglie abluwg B oSey
bl wils 5] Jl> 9 hid pdmiwug

[swis! sildl

ool Gloas (sle Jgazll (il &, k)l xpen

Slalls awo wlby lodic gwiigall Jiow
ol let abs dluasi wlogleo
LYl ©lizey JlecVl el ao;WI
Wl G bl pialy sl aidgell JlocVlg
o> 3L ol lplasiwl of lpayai

and the Temporary Works which the Jig=>Vl
Second Party intends to submit or use or
construct, as the case may require.

FEERTIG

00043 4, SJl o3, dad) sl o)

l | 2y
2021 s 19 Hlual o 106 ( 86




G<a ditnal @islall aiiall
dwadall jelirallg dajsall

L

12, The Second Party’s Supervision

The Second Party shall appoint a representative
by issuing a request to the Engineer, and the

Engineer shall have the right to either accept or
reject the Second Party’s request. If the Engineer
rejects the Second Party’s request or withdraws
the abovementioned acceptance, the Second
Party shall immediately withdraw his
representative from the worksite and appoint
another representative to be approved by the
Engineer. The Second Party’s representative shall
(a) reside continuously and permanently at the
Services site, (b) devote all his time to the
supervision of the Services implementation, and
(c) receive on behalf of the Second Party any the
instructions and guidelines issued by the Engineer
or the Engineer Representative.

13. Team Members and Reasonable

Care

a. The Second Party undertakes to dedicate
a Personnel of its employees having the
appropriate experience and competency
to successfully deliver the Services to the
First Party.

b. The First Party and the Engineer may
request the replacement of the Second
Party’s Personnel by written notice to the
Second Party, and the Second Party shall
appoint a substitute acceptable to the
First Party within [three (3)] Business
Days from the notice date, without
prejudice to the First Party’s right and the
Engineer’s right to subsequently evaluate
the performance of any substitute the
Second Party’s Personnel and whether to
accept or

reject such substitute and in such case
the rejected personnel may not be re-
employed at the Site without a prior
written consent from the First Party or the
Engineer.

Cc. The Second Party shall perform the
Services and carry out its obligations
under this Contract with all reasonable
care and efficiency in accordance with the
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practices, employ appropriate advanced
technology.

14.
Sites
The Second Party shall be responsible for the
proper and sound implementation of the Services
in its Sites as specified in the Contract, shall link

Determination of the Services’

the Services by the original points, lines,
dimensions and levels provided to him by the
Engineer or the Engineer’s Representative, and
shall provide the various types of systems, tools,
and manpower required in this respect. The
Second Party shall rectify any error in the
implementation, points, lines, dimensions, and
levels on his own expense unless the error is due
to incorrect information submitted to him by the
Engineer or the Engineer’s Representative, in this
case, the Second Party shall not relieve his
responsibilities to verify the correctness of the
said incorrect information.

15. Lighting and Guarding

The Second Party shall provide, on his own
expense, all requirements of lighting, guarding,
fencing and monitoring at the times and places
specified by the Engineer or the Engineer’s
representative or by any other public authority in
order to protect the Services, or ensure the safety
of the public and as such.

16. Damages to Persons and
Properties

The Second Party shall be liable for all losses and
damages incurred upon persons and properties as
a result of the implementation or maintenance of
the Services or associated reasons and the
Second Party shall also be liable for all claims law
suits and costs arising wherefrom unless the said
losses and damages were due to an error,
negligence, or

carelessness of the First Party or one of his

employees, agents, users, or personnel.

17. Dispatching of Notifications &
Payment of Fees and Government’s
Penalties

The Second Party shall abide by regulations of

Saudi Arabia, rules, and resolutions issued by the

concerned public authorities with regard to the
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Services or Temporary Works including but not
limited to dispatching all the necessary
notifications and paying all the required fees. The

Second Party shall bear the liabilities and fines
imposed, as a result of his violation of such
regulations, rules, and resolutions.

18. Remains of Antiquities, Valuable

Items and Others

The Second Party shall undertake that all coins,
valuable items, ruins, antiques, and other items
of geological or archaeological value discovered
at the Services site shall be the sole property of
the First Party. The Second Party shall inform the
First Party immediately upon the discovery of
such items and process handover of such items
to the First Party.

19. Intellectual Property Rights

a. The parties foresee that the Second Party or
his personnel may make, conceive, develop
and/or create Intellectual Property in the
course of providing the Services.

b. In this Article:

1) Intellectual Property Right means an
invention, utility model, trade mark,
service mark, business name, work which
is subject matter of copyright or related
rights, industrial design, patent, know-
how, trade secret and any other
intellectual property right of any nature
whatsoever  throughout the  world
(whether registered or unregistered and
including all applications and rights to
apply for the same) which:

I. relates to or is useful in connection
with the business or service of the
First Party ("The First Party’s
Intellectual Property Rights”);
or

II. is invented, developed, created or
acquired by the Second Party or the
Team Members (whether alone or
jointly with any other person)
specifically and exclusively for the First
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2) Services IP Materials means any
documents (whether in electronic, paper
or other forms) constituting or relating to
any Services Intellectual Property Right.

The Second Party hereby agrees and shall
ensure that each Personnel agrees that based
on the type of subject matter, all available
intellectual property rights in any Services

Intellectual Property Rights, unless otherwise
expressly specified, would be exclusively
owned by the First Party which arise in the
course of performing the Services.

The Second Party agrees to ensure that each
Personnelagrees to sign all documents and do
all other acts which the First Party requests
(at its expense) to enable the First Party to
enjoy the full benefits of this Article.

The Second Party and his Personnel may only
use the First Party’s Intellectual Property
Rights and Services IP Materials to perform
their obligations under this Contract, and
shall not disclose any of the First Party’s
Intellectual Property Rights or Services IP
Materials to any third party without the prior
written consent of the First Party.

The Second Party further agrees that it will
not claim ownership rights to the work
created during the performance of the
Services which is subject matter of copyright,
or any derivative, compilation, sequel or
series, or related work either created by the
Second Party or by the First Party.

The Second Party shall procure that each
Personnel shall immediately transfer to the
First Party all Services IP Materials in their
possession or under their control when this
Contract expires or terminates for any
reason, or at any time when the First Party
requests transfer. No copies or other records
of any Services IP Materials may be retained
by the Second Party except with the prior
written consent of the First Party.

The foregoing shall not apply to the Second
Party’s pre-existing proprietary models,
techniques or analytic methods or
enhancements thereof developed during the
delivery of the Services used by the Second
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Party in the provision of the Services which
shall continue to be the property of the
Second Party and may be used by the First

Party only for the purposes of the project
subject of the Services.

i. The Second Party shall guarantee that any of
the Services or materials under this Contract shall
not violate any rights or any other Intellectual
Property Rights for a third party, and the Second

Party shall solely encounter all legal suites,
procedures, and claims which based on any
breach of all intellectual property rights in any
Services Intellectual Property Rights, and the
Second Party shall indemnify the First Party
against all its results, damages, and expenses
incurred whereof any breach of intellectual

property rights.

20. Hindrance of Traffic and

Damages to Neighbouring Properties

The Second Party shall comply with all procedures
required for the implementation of the Services or
the Temporary Works within the scope of the
contract requirements and in a way which shall
not contradict with relevant regulations and the
people’s convenience and which shall not block
access to public and private roads, lanes or the
entrance and exit from properties whether owned
by the First Party or a third party.

21. Abnormal Traffic

The Second Party shall take all precautions and
use every reasonable means to protect the site
leading public roads and bridges, select the
proper roads, use the vehicles, distribute the
loads in such a way to minimize to the least
possible extent any abnormal heavy traffic arising
inevitably from the transportation of equipment,
materials to and from the site in order to avoid
the unnecessary damages, and defects which
may occur to such roads and bridges. If the
Second Party is obliged to transport Construction
Equipment or Servicesunits, the Second Party, in
this case, and prior to the transportation shall
inform the Engineer in writing about the weight
and specifications of the load to be transported
and his proposal towards the protection and
reinforcement of the road or bridge in question,
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and the Engineer shall response as soon as
possible.
22, Availing the Opportunity to Other
Contractors

The Second Party shall comply with the
Engineer’s instructions and orders in availing the

opportunity to other contractors working with the

First Party to perform their duties at the Site or

near the Site to perform their works.

23. Evacuation of Site after the
Completion of Services

The Second Party shall immediately upon the

completion of the Servicesevacuate the Site and

remove all sorts of Construction Equipment,

materials, trash, and Temporary Works of
whatsoever nature. The Second Party shall leave
the Site and all Services clean and ready for use
or in a form acceptable by the First Party.

24, Lists of Manpower

The Second Party shall submit, at the times
specified by the Engineer or the Engineer’s
Representative, a detailed list of the names of all
his employees and labourers and any other details
related to the manpower or Construction
Equipment which the Engineer or the Engineer’s
Representative may request.

25. Materials and Workmanship

The Second Party shall undertake that all
materials and workmanship are in compliance
with the Saudi Standards, Metrology and Quality
Organization (SASO) and the specifications of the
Contract and are in compliance with the
Engineer’s instructions. The Engineer shall have
the right to examine, from time to time, such
materials and workmanship.

26. Access to the Site

The Engineer, or any duly authorized person from
his side, shall have the right at all times to see the
Services and enter the Site, the workshops, and
the places where the Services are prepared or
places from which materials, products, and
machinery needed for the Services are obtained.
The Second Party shall provide every possible
facilities and assistance in this respect.
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Inspection of the Services before
Coverage
The Second Party shall undertake to not cover or
shelter any part of the Services without the
approval of the Engineer or the Engineer’s
Representative, and the Second Party shall avail
the opportunity to the Engineer or the Engineer’s
Representative to inspection and measurement of
any of the Services to be covered or hidden from

27.

sight. The Second Party shall comply with the

Engineer’s instructions regarding inspect and

measure any of the Services.

28. Removal of Non-Compliant
Services and Materials

The Engineer shall have the right, during the

implementation stages, to instruct in writing from

time to time removal of any materials from the

site which the Engineer deems non-compliant

with the Contract or replacement of such
materials by adequate and proper materials, and
in the event of failure by the Second Party to
comply with the Engineer’s instruction within
[fifteen (15) days], the First Party shall have the
right to recruit a third party for the execution of
such instructions at the Second Party’s expense.

29. Suspension of the Services

The First Party shall have the right to suspend the
progress of the Servicesor any part of the Works
for a period of time or in a way considered
necessary for the safety of the Services and the
Second Party shall comply with the said First
Party’s instruction, and shall insure the Services
and its progress in such a way deemed necessary
by the Engineer. The First Party shall not bear the
costs arising from the suspension if it happened
as a result of one of the following:

1) If the suspension is necessary for the
performance of the Services in a
professional way or the suspension is due
to climatic conditions or due to the failure
of the Second Party.

If the suspension is necessary for the
safety of Services or any part thereof.

The Site Handover and

Acquisition
The First Party shall hand-over the Site or part of
the Site needed together with the Engineer’s
written instructions to commence the Services to
the Second Party for the immediate

2)

30.
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implementation of the Services in accordance
with the time schedule referred to in these

provisions. In the event that the First Party
handed-over part of the Site needed to the
Second Party, the First Party from time to time
and during the progress of the Services shall
hand-over to the Second Party other parts of the
Site, as required, to allow the Second Party to
proceed in the implementation of the Services.
The Second Party shall bear all costs and

expenses of providing special or temporary right
of way needed for access to the Site and he shall
also provide, on his own expense, any additional
housing facilities outside the Site which he
requires for Service purposes in accordance with
relevant regulations issued by the concerned
authorities thereof.

31. Extension of the Services

Implementation Period
The Contract period shall be extended if the delay

is due to one of the following:

1) Issuance of an instruction by the First
Party, during the Contract period, to
suspend the Services for reasons beyond
the Second Party’s will.

2) If the delay is due to force majeure.

Prohibition of work at Night and

During Official Holidays

The Second Party shall not stipulate

implementation of the Services at night and

during Fridays or other official holidays without
written permission from the Engineer or the

Engineer's Representative unless such work is

necessary or vital for the rescue of lives or

property or for securing the safety of the Services.

33. Rate of Work Progress

The Second Party shall submit to the Engineer
periodical reports on the progress of the Services,
and the Engineer shall warn the Second Party in
writing if the rate of the Services progress is slow
in @ way which makes it impossible to ensure the
completion of the Services within the specified
time.

34. Fines and Compensations

a. Responsibility of the parties arising from a
breach of this contract is determined by
Applicable Law.

32.
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b. In the event that the Second Party,
because of its sole fault, becomes in delay
for delivering the Services on the agreed
upon

due date(s), the First Party has the right
to impose a delay fine on the Second Party
for each day of delay to be calculated on
the basis of dividing the total value of the
Contract by the total number of days
during which the Services must be
provided and deduct the amounts
corresponding to the delayed days,

however such delay fine shall not exceed
[ten] [(10%)] percent of the total value of
this Contract. In addition to the delay fine,
the First Party shall be freely entitled to
exercise all of its rights as appropriate
provided under this Contract. In this case,
the First Party has the right to deduct such
fine from any dues of the Second Party

resulting from this Contract or any other
contract the Second Party has with the
First Party.

c. If the First Party exercises his right
referred to in the section above, the delay
fine shall become due without need to
serve any notice, file any legal action or
prove any damage or losses, provided that
the delay is not caused by an action
attributed to the First Party.

d. The Second Party acknowledges that
upon the occurrence of any delay in
executing this Contract caused by it, the
First Party shall have the right to suspend
any payments related to this Contract.

Costs of the Supervision

Resulting from the Delay

In addition to the penalty stipulated in Article (34
— Fines and Compensations) of the General
Provisions to the Contract , the Second Party shall
be obliged to bear the fees of the supervisor of
the Services implementation during the period,
and the Second Party shall be subject to the
penalty and such fees shall be calculated
according to the supervisor’s contract whether a

35.
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Contract Value x (1+100) x (Delay Period per
days + contract period per day)

36. Maintenance Period

a. The maintenance period mentioned in the
Contract shall start from the date of
provisional acceptance up to the date of
final acceptance, but in case of partial
provisional acceptance, the maintenance
period shall be calculated for every part as
from the date of its provisional
acceptance.

b. The Second Party shall execute any repair
and modification or re-construction any
Services during the maintenance period or
at the time of final acceptance except
what may result from normal usage and
depreciation.

C. The Second Party shall be liable to repair
the Services at his own expense if the
Second Party used materials or the
standards of the workmanship are not in

compliance with the Contract or if the
cause being attributed to the negligence
or failure of the Second Party to fulfill any
explicit or implied obligation under the
Contract.

d. If the Second Party refuses to conduct any
of the Services mentioned in this Article
which are required by the Engineer, the
First Party shall have the right to execute
such work under his own knowledge or
through other contractors, and all incurred
costs shall be reimbursed from the Second
Party, and the First Party may deduct such
costs from the amount due to the Second
Party or which may be due later on.

e. The Second Party shall guarantee the
complete or partial destruction of his
Services for a period of [ten] [(10)] years
from the date of final handing over the
Services to the First Party.

37. Evaluation of the Modifications

The Engineer shall determine the value, if any, to
be added or deducted from the amount stated in
the rates specified in the Contract in case of
additional Services or cancellation of Services. In
case that the Contract does not include any rates
applicable on the excess or the additional
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services, the First Party and the Second Party
shall reach an agreement to determine the fair
rates for such services.

38. Claims

If the Second Party has completed additional
Servicesinstructed by the Engineer and want to
issue claim related to extra costs, the Second
Party shall submit to the Engineer report which
explain in full and detailed information all claims
related to the extra costs with enclosed the
Engineer’s order statement within [(30)] days
from completed the said additional services.

39. Equipment, Temporary Works

and Materials

a. All equipment, Temporary Works and
materials delivered by the Second Party to
the Site shall be used only for the
construction and completion of the
Services, and the Second Party shall have
no right to transport it or part of it from
the Site without the written consent of the
Engineer unless if the transportation was
from one place to another inside the site,
and the Engineer shall not refuse to give

the written consent thereof without a
justified reason.

c. Upon the completion of the Services, the
Second Party shall remove from the Site
all the Construction Equipment, temporary
remaining Services, and all non-used
materials delivered by him and clean-up
the Site in a form acceptable by the First
Party.

d. The First Party shall not be liable at any
time for any loss and damage to any

equipment, Temporary Works, or
materials.
40. Quantities

The quantities specified in the bill of quantities are
estimated quantities for the Services, and the
computation shall be made based on the “as built”
quantities.

41. Measurement of the Services
Unless otherwise stipulated, the Engineer shall
verify by measurement and decide the value of

the Services implemented under the Contract
after informing the Second Party, and the Second
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Party shall assist and provide the Engineer with

all necessary information to perform such
measurement.
42. Method of Measurement

a. Measurement shall be made on net
dimensions basis.

b. The metric system shall be used for all
measurements and purposes related to
the Contract.

43. Using of Explosives

The Second Party shall not use any explosives
without the written consent of the Engineer, and

the Engineer shall verify the Second Party has
fully complied with relevant regulations and
instructions  followed in  this regard.

44, Payment

a. The Second Party entitlements shall be
paid according to the executed Services
through progress payments duly certified
by the Engineer or the Services technical
supervisor. The progress payment shall be
made periodically at least one payment
per month. The final payment shall be
deferred till the final acceptance, under an
official handing-over record confirming
the compliance of the Services with the
required specifications.

b. Upon the provisional acceptance of the
Services and after deducting the balance
of the advance payments to the Second
Party or any other payments due to the
First Party, the First Party shall release the
payment of the total value of all the actual
executed Services, except [ten] [(10%)]
percent of the total value of the Contract
which shall be released on completion of
the Services and final acceptance thereof
by the First Party.

¢. Upon the final acceptance of the Services
and the completion of the maintenance
period and delivering the handover record
by the Second Party, which verifies that
the final account shall be settled, and the
letter of guarantee submitted by the
Second Party shall be released.
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d. Subject to all relevant regulations and

45.

instructions all payments shall be made in
Saudi Riyal unless otherwise stipulated in
the Special Conditions (if any).

Provisional Acceptance

Upon completion of the Services, the
Second Party shall evacuate the Site from
all equipments, materials, dusts, and
debris, and the Site shall be well leveled
ready for use. Thereafter, the Second
Party shall inform the First Party about
completion of the Services, and the First
Party, within [fifteen (15)] days from
receiving the Second Party’s notification,
shall specify the inspection date as a
provisional step towards the provisional
acceptance.

. Upon acceptance of the Services , the

First Party shall inspect the Services and
shall accept the Services provisional in

the presence of the Second Party and
consequently a record on the provisional
acceptance and a copy of the record shall
be given to each party. In case the
acceptance is made in the absence of the
Second Party or his representative in spite
that the Second Party is notified of the
same by registered mail, then his absence
shall be stated in the acceptance record
and if the inspection revealed that the
Services are implemented in proper
manner, the First Party could confirm
completion of the Services and start
maintenance period. In case that the
inspection revealed that the Services have
not been properly implemented, this shall
be stated in the acceptance record and
the acceptance shall be postponed till the
completion of the Services to be
implemented or rectified.

In case it is found during the provisional
acceptance that some items or parts have
not been executed by the Second Party
and the provisional acceptance committee
deems that such incomplete Services shall
not affect the utilization of the Services
and its use for the designated purpose the
First Party, in this case, may consider the
Services provisionally accepted and shall
request the Second Party to complete the
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deficiencies within a reasonable period, p.a> JoVI &,ll ol s il bl ases

46.

and if Second Party failed to do so, the
First Party shall have the right to deduct
the value of these deficiencies, and assign
a third party to execute them on the
Second Party’s expense and the First Party
shall have right to deduct the value of
such rectifications or calculated according
to the bill of quantities from the Second
Party’s fees.

Final Handover

. The Second Party, at a reasonable time

prior to the expiration of the maintenance
period, shall dispatch a written notification
to the First Party specifying the date of
inspection as a provisional step towards
the final handover, and if such inspection
revealed the conformity of the Services
with the conditions and specifications the
final handover shall be performed under a
record prepared by the First Party. The
handover record shall be signed by the
Parties, and each party shall have a copy
of the handover record.

. If the inspection revealed the existence of
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47. Force Majeure

The failure of a party to fulfill any of its obligations
under this Contract shall not be considered to be
a breach of or default under, this Contract insofar
as such inability arises from any event that is
unpredictable and outside of the reasonable
control of a party and which affects such party’s
performance of its obligations under this
Contract, including, without limitation, fire,
floods, accidents, declared and undeclared war
and military operations, economic sanctions,
regulatory requirements and instructions, and
administrative and judicial orders in the Kingdom
of Saudi Arabia (“Force Majeure”), provided
that the party affected by such an event has taken
all reasonable precautions, due care, and
reasonable alternative measures in order to carry
out the terms and conditions of this Contract and
has informed the other party as soon as possible
about the occurrence of such an event.

48. The First Party ’s Failure

If it is reasonably proven to the Second Party that
the First Party has not fulfilled its contractual
obligations in the required manner, the Second
Party shall send a warning letter to the First Party
to to remedy the situation within [sixty (60)
days]. If the First Party did not remedy the
situation during given [sixty (60) days], the
Second Party shall have right to claim
compensations at the competent Saudi court in
the Kingdom of Saudi Arabia. However, the
Second Party may not half the the Works based
on the First Party’s failure.

49, Taxes

The Second Party shall be liable for such taxes,
fees, and other impositions as may be levied
under Applicable Law, the amount of which is
deemed to have been included in the Fees. The
Second Party acknowledges that under
Applicable Law, the First Party’s obligation to pay
amounts due to the Second Party under this
Contract is conditional on submission of a valid
certificate from the General Authority of Zakat
and Tax proving settlement by the Second Party
of all of its Zakat and tax obligations in the
Kingdom of Saudi Arabia. [ Only applicable and
to be used in case if a company within the
KSAL.

The Second Party shall be liable for such taxes,
fees, and other impositions as may be levied
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under Applicable Law, the amount of which is
deemed to have been included in the Fees. The
Second Party acknowledges that the First Party is
required under Applicable Law to deduct from
payment of each instalment of the Fees an
amount equal to the tax percentage applied on
this Contract and pay the deducted amount on
behalf of the Second Party to the General
Authority of Zakat and Tax of the Kingdom of
Saudi Arabia. [ Only applicable and to be used
in case if a company outside KSA].
In the event of an increase or decrease of
customs tariff, fees, taxes, or officially priced
materials or services— after the date of this
Contract — the value of the Contract shall be
proportionally increased or decreased, as the
case may be. Payment of the difference resulting
from an increase is subject to the following:
1) The Second Party shall prove payment of
custom tariffs, fees, taxes, officially priced
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categories affected by the increase due to

the delivery of materials for the Contract
services.
2) Amendment of custom tariffs, fees, taxes,
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or officially priced materials or the
Services are not introduced after the
expiration of the Contract, or the
difference was incurred by the Second
Party as a result of delay in the execution
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of the Contract unless the Second Party
proves that such delay is for reasons
beyond his control.

In all cases, the difference in fees, taxes
(including VAT) or officially priced materials or
services, if decreased, shall be deducted from the
Second Party unless he proves payment on the
basis of the original categories prior to the
amendment.
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