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ERRATA to the First Edition, 1999

The following SIan‘ioant errata are Corrected in thls repnntmg of the First Edition of the
il errors and layout irregularities

Sub Clause 20.4: in the fifth line, delete each of the italicised acronyms
“DAB” and substitute the italicised “Dispute Adjudication Board™.

In the third paragraph: in the second line, delete the word “the” from the
phrase “General Conditions of the Dispute Adjudication Agreement”; and
in the sixth line, delete “Member” and substitute “member”.

Page 59 In sub-paragraph {i}: delete “day’s” and substitute “days™; and in the
third line, delete “an other” and substitute “another”.

In the middle of the page, delete “Agreement until each member has
been paid” and substitute “Agreement until each of the Members has

been paid”.

At the end of the next paragraph, after “a decision shall have”, insert
“been”.

In the last sentence of Clause 6, delete the comma after the phrase “Any
such notice”. \ ’

Page 68 In the third line of Clause 6, delete the first two words “notice to”.

GUIDANCE FOR THE PREPARATION OF PARTICULAR CONDITIONS

Annexes Delete “© Fl DIC” :
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INTRODUCTORY NOTE TO FIRST EDITION

FIDIC's Red and Yellow Books (i.e. standard forms of contract for works of civil engineering
construction and for electrical and mechanical Works) have in.in widespread use for several
eir principles of balanced risk

sharing between the Employer and the Conitfa 0 isk sharing principles have been
beneficial for both parties, the Emp / lower price and only having further
costs when particular u%’u v evel ‘and Gontractor avoiding pricing such
risks which are_pot ggsy / ciples of bal d*risk sharing are continued in the
new “Cogg,e’nﬁ = d i BOoks.

%

-During re egwt , i b @taoe‘d that much of the oonstruc‘uon market requnres a form of
contract W@e orta) :
Employers egg ;yéh th nkey pro;ects are willing to pay more - some‘umes congiderably more - for
their project |f they can be more certain that the agreed final price will not be exceeded. Among
such projects can be found many projects financed by private funds, where the lenders require
greater certainty about a project’s costs to the Employer than is allowed for under the allocation of
risks provided for by FIDIC's traditional forms of contracts. Often the construction project (the EPC
- Engineer, Procure, Construct - Contract) is only one part of a complicated commercial venture,
and financial or other failure of this construction project will jeopardize the whole venture.

For such projects it is necessary for the Contractor to assume responsibility for a wider range of
risks than under the traditional Red and Yellow Books. To obtain increased certainty of the final
price, the Contractor is often asked to cover such risks as the occurrence of poor or unexpected
ground conditions, and that what is set out in the requirements prepared by the Employer actually
will result in the desired objective. If the Contractor is to carry such risks, the Employer obviously
must give him the time and opportunity to obtain and consider all relevant information before the
Contractor is asked to sign on a fixed contract price. The Employer must also realize that asking
responsible contractors to price such risks will increasé the construction cost and result in some
projects not being commercially viable.

] uch as the risks of war, ferrorism
always possible, and sometlmes

_ cons’[ructlon Contract negotiated
ay need to be adjusted in order to take
s contracts forming the total package.

as a package the allocation of risk prov&ded fo ir ,_
initially between the Sponsors and the EPC Qontraefgp -
into account the final allocation of all risks between the

Apart from the more recent and rapid development of privately financed projects demanding
contract terms ensuring increased certainty of price, time and performance, it has long been
apparent that many employers, particularly in the public sector, in a wide range of countries have
demanded similar contract terms, at least for turnkey contracts. They have often irreverently taken
the FIDIC Red or Yellow Books and altered the terms so that risks placed on the Employer in the
FIDIC Books have been transferred to the Contractor, thus effectively removing FIDIC's tradittonal

Sy ered it better for al! parties for this need to be openly recognised and regulansed

5

ndard FIDIC form for use in such contracts, the Employer's requirements for more

-
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the increased risks he must bear. Clearly the Contractor will rightly increase his tender price to
account for such extra risks,

This form for EPC/Turnkey Projects is thus intended to be suitable, not only for EPC Contracts
within a BOT or -similar type venture, but also for all the many projects, both large and smaller,
particularly E & M (Electrical and Mechanical) and other process plant projects, being carried out
around the world by all types of employers, often in a civil law environment, where the government
departments or private developers wish to implement their project on a fixed-price turnkey basis
and with a strictly two party approach.

Employers using this form must realise that the *
should describe the principle and basic de igny
should then be permitted and red%
necessary mvestqgatlons < §
equipment and he it
experienge. 1 o)
the Employer '_ bout fechnical matier merc:Ial conditions. All such matters, when agreed,
shall then( or : ol

nation and data and make any
sign and detalhng of the specific

Thereaft «Ar the traotor should be given freedom to carry out the work in his chosen manner,
provadedathe end result meets the performance criteria specified by the Employer. Consequently,
the Employer should only exercise limited control over and should in general not interfere with the
Contractor’'s work. Clearly the Employer will wish to know and follow progress of the work and be
assured that the time programme is being followed. He will also wish to know that the work quality
is as specified, that third parties are not being disturbed, that performance tests are met, and
otherwise that the "Employer's Requirements" are being complied with.

A feature of this type of contract is that the Contractor has to prove the reliability and performance
of his plant and equipment. Therefore special attention is given to the "Tests on Completion", which
often take place over a considerable time period, and Taking Over shall take place only after
successful completion of these tests.

FIDIC recognizes that privately-financed projects are usually subject to more negotiation than
publicly-financed ones and that therefore changes are likely to have to be made in any standard
form of contract proposed for projects within a BOT SImllar.type venture. Among other things,
such form may need to be adapted to take acco 1he if not unique, characteristics of
each project, as well as the requirements of tenders and others. providing financing. Nevertheless,
such changes do not do away with the need for ¢ a ‘standard form.

These Conditions of Contract for EPC/Ti urnkey OJects:are npt ,suij(able for use in the following

circumstances:

0 If there is insufficient time or information nde Cru inise and check the Employer's
Requirements or for them to carry out their des&gn k assessment studies and estimating
(taking particular account of Sub-Clauses 4.12 and 5. 1).

o It construction will involve substantial work underground or work in other areas which
tenderers cannot inspect.

0 If the Employer intends to supervise closely or control the Contractor's work, or to review
most of the construction drawings.

o If the amount of each interim payment is to be determined by an official or other intermediary.

\ends that the Conditions of Contract for Plant and Design-Build be used in the above
pr Works designed by (or on behalf of) the Contractor.
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FOREWORD

The Fédération Internationale des Ingénieurs-Conseils (FIDIC) published, in 1999, First
Editions of four new standard forms of contragtzg

Condrtrons of Contract for Const 1

yail

re

ggi eering works designed by the

: e[ §Under the usual arrangements
.

ntraeto constructs the works in accordance

%E@ployer However, the works may include some

designed civil, mechanical, electrical and/or

ﬁi&t&&‘&m@’%ﬂw g;«g%
L. O

which are recommended for the provision of electrical and/or mechanical plant,
and for the design and execution of building or engineering works. Under the
usual arrangements for this type of contract, the Contractor designs and
provides, in accordance with the Employer's requirements, plant and/or other
works; which may include any combination of civil, mechanical, electrical
and/or construction works.

Conditions of Contract for EPC/Turnkey Projects, :
which may be suitable for the provision on a turnkey basis of a process or
power plant, of a factory or similar facility, or of an infrastructure project or other
type of development, where () a higher degree of certainty of final price and
time is required, and (i) the Contractor takes total responsibility for the design
and execution of the project, with little involvement of the Employer. Under the
usual arrangements for turnkey projects, the Contractor carries out all the

Engrneenng, Procurement and ?onstructron (EPC) providing a fully-equipped

may also be surtable for co
simple or repetitive work:

accordance with a design provrded by the. Employer or by his representative (if
any), but this form may also be suitable for a contract which includes, or wholly
comprises, Contractor-designed civil, mechanical, electrical and/or
construction works.

The forms are recommended for general use where tenders are invited on an
international basis. Modifications may be required in some jurisdictions, particularly if
the Conditions are to be used on domestic contracts. FIDIC considers the official and

ognreed that, while there are many sub-clauses which will be generally applrcabie
Heré are some sub-clauses which must necessarily vary to take account of the
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CERTIFIED COPY - FOR

circumstances relevant to the particular contract. The sub-clauses which were
considered to be applicable to many (but not all) contracts have been included in the
General Conditions, in order to facilitate their incorporation into each contract.

The General Conditions and the Particular Conditions will together comprise the

Conditions of Contract governing the rights anc% Fale] i%gations of the parties. it will be
. e £ G 1 e

necessary to prepare the Particular di ggr ch individual contract, and to

_ onditions which mention the

f’é%ared on the following basis:

s pect of the lump sum Contract Price, will be made as
d will typically be based on instalments specified in a

if the wording in the General Conditions necessitates further data which would
typically be prescribed by the Employer, then the sub-clause makes reference
1o this data being contained in the Particular Conditions or in the Employer's
Requirements;

(ii) where a sub-clause in the General Conditions deals with a matter on which
different contract terms are likely to be applicable for different contracts, the
principles applied in writing the sub-clause were:

(8  users would find it more convenient if any provisions which they did not
wish to apply could simply be deleted or not invoked, than if additional
text had to be written (in the Particular Conditions) because the General
Conditions did not cover their requirements; or

(o) in other cases, where the application of (a) was thought to be
inappropriate, thve‘»;gsu -clause: containg the provisions which were
considered applicable to most contracts:

For example, Sub-Clause 14.2: [Advance Payment] is included for convenience, not
because of any FIDIC policy in respect of advance payments. This Sub-Clause becomes
inapplicable (even if it is not deleted) if it is disregarded by not specifying the amount of
the advance. It should therefore be noted that some of the provisions contained in the
General Conditions may not be appropriate for an apparently-typical contract.

Further information on these aspects, ékémplé wording for other arrangements, and
other explanatory material and a check-list and example wording to assist in the
preparation of the Particular Conditions and the other tender documents, are
included within this publication as Guidance for the Preparation of the Particular
Conditions. Before incorporating any example wording, it must be checked to
ensure that it is wholly suitable for the particular circumstances; if not, it must be
amended.

gre example wording is amended, and in all cases where other amendments or
ons are made, care must be taken to ensure that no ambiguity is created, either
h the General Conditions or between the clauses in the Particular Conditions. It is
ﬁgltial that all these drafting tasks, and the entire preparation of the tender
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documents, are entrusted to personnel with the relevant expertise, including the
contractual, technical and procurement aspects.

This publication concludes with example forms for the Letter of Tender, the Contract
Agreement, and alternatives for the Dispute Adjudlcatlon Agreement. This Dispute
Adijudication Agreement provides text for the agre ént between the Employer, the
Contractor and the person appomted %§0%1 eg% g le adjudicator or as a member
of .a three-person dispute adJ dgzgm béa ncorporates (by reference) the
terms in the Appendxx 1@ 1 ene(a g onm

eé :

's on g In
g 5 bers are also stated in the charts). The charts are illustrative and must not be
taken into consideration in the interpretation of the Conditions of Contract.

xt two pages and to the Sub- Clauses listed below (some Sub-Clause

Gha

1.1.3.1 & 13.7 BaseDate

1.1.3.2 & 8.1 Commencement Date

1166 & 42 Performance Security

1.1.33 & 82 Time for Completion (as extended under 8.4)
1134 & 9.1 Tests on Compiletion

1.1.35 & 10.1 Taking-Over Certificate

1136 & 121 Tests after Completion (if any)

1.1.37 & 111 Defects Notification Period (as extended under 11.3)
1.1.3.8 & 119 Performance Certificate
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Issue of the Submission 1.6 Signing of 8.1 % f 10.1 lssue of  11.9 Issue of the
Tender of the the Contract Commencement p : % é ‘ § Teking-Over  Performance
Documents  Tender Agreement  Date i gé,y/f ol %%é | Certificate Certificate
=L ¥ | I
INRYLLL
Base Defects
Date Notification
Period?®
B Ry
B S
28d <28d| Delay attributable § 11 Notifying = <21d
to the of Defects
Contractor?
A
I S 4.2 Issue of the
Tender Performance Security 9.1 Tests on —— | Remedying ——=
period Completion* of Defects
4.2 Return of

the Performance
Security

Typical sequence of Principal Events during Contracts"for? EC/Tur key' Pibjecfg

The Time for Completion is to be stated (in the Parhcular Condi tlonsj S a number of days, to which is added

any extensions of time under Sub-Clause 8.4.
In order to indicate the sequence of events, the above d gram based upon the example of the Contractor

failing to comply with Sub-Clause 8.2.
The Defects Notification Period is to be stated (in the Particular Conditions) as a number of days, to which is

added any extensions under Sub-Clause 11.3.
Depending on the type of Works, Tests after Completion may also be required.
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14.3 Contractor 14.6 Employer 14.7 Employer

submits gives Contractor makes the
Statement to the notice of amount payment to the
Employer considered due Contractor

Each of the

monthly (or i <56d .

otherwise)

interim

payments

The final

payment

14.11 COI’%;IF& r Submits 14,11 Contractor 14.7 Employer
draft final statement to the submits Final Statement makes. payment
Employer and the 14.12 discharge

Typical sequence of Payment Events envisaged in Clause 14

Party gives 20.2 Parties 20.4 A Party refers 20.4 A Party may 20.6 A Party
notice of ~ appoint the a dispute to the issue a “notice of may initiate
intention to DAB DAB dissatisfaction” arbitration
refer a dispute =

to a DAB

Amicable
settlement

Parties present: ...
submissions to the DAB

<28d <84d <28d >56d
DAB gives Arbitrator/s
its decision appointed
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ERRATAtothe First Edition 1998 . ... ............. inside back cover

'
%% Py EIERERROVISIONS Lo 1
. 1.2 Interpretation
1.3 Communications
1.4 Law and Language
1.6 Priority of Documents
1.6 Contract Agreement
1.7 Assignment
1.8  Care and Supply of Documents
1.8 Confidentiality
1.10 Employer's Use of Contractor's Documents
1.11 Contractor's Use of Employer's Documents
1.12 Confidential Details
1.13 Compliance with Laws
1.14 Joint and Several Liability
2 THEEMPLOYER ... .. i e s s e s vnn s sncnnnancnnnans 7

2.1 Right of Access to the Site
2.2 Permits, Licences or Appr
2.3 Employer's Personnel.
2.4
2.5

3.1 The Employer's Representative
3.2  Other Employer's Personnel
3.3 Delegated Persons

3.4 Instructions

3.5 Determinations

4 THE CONTRACTOR ... i eea s i e e 10

Contractor's General Obligations
z\ Performance Security
Contractor's Representative

= i
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4.5 Nominated Subcontractors
4.6 Co-operation

4.7  Setting Out

4.8 Safety Procedures

4.9  Quality Assurance

4,10 Site Data

4.11 Sufficiency of the Contract Price
4.12 Unforeseeable Difficulties
413 Rights of Way and Facilities
4.14 Avoidance of Interference
4.15 Access Route

4.16 Transport of Goods

Y
%Tacfgor‘ Operattons on Site

5 DESIGN ... ittt in it nanaastanasornanssanenan 17

5.1  General Design Obligations
5.2 Contractor's Documents
5.3 Contractor's Undertaking
5.4  Technical Standards and Regulations
5.5 Training '
5.6 As-Built Documents
5.7 Operation and Maintenance Manuals
5.8 Design Error

6 STAFFAND LABOUR ... ... et i it i s v e e 20

6.1 Engagement of Staff and Labour
6.2 Rates of Wages and Conditi o
6.3  Persons in the Service of Employer -
6.4 Labour Laws '

6.5 Working Hours ;;
6.6 Facilities for Staff and Labour
6.7 Heaith and Safety .

6.8 Contractor's Supenntendence
6.9 Contractor's Personnel ’ ;
6.10 Records of Contractor's Personnel and Equxpment
6.11 Disorderly Conduct

7 PLANT, MATERIALS AND WORKMANSHIP ............c...00hs 21

Manner of Execution

Samples

Inspection

Testing

Rejection

3 Remedial Work

Ownership of Plant and Materials
Royalties

i
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8 COMMENCEMENT, DELAYS AND SUSPENSION . ................ 24

8.1  Commencement of Works

8.2 Time for Completion

8.3 Programme

8.4 Extension of Time for Completion
8.6 Delays Caused by Authorities

8.6 Rate of Progress

8.7 Delay Damages

8.8 Suspension of Work

8.9  Consequences of Suspension .
8.10 Payment for Plant and Materals'n &
8.11 Prolonged Susper H
8.12 Re i

Failure to Pass Tests on Completion

10 EMPLOYER'STAKINGOVER ..... ..ttt ce s 29
10.1  Taking Over of the Works and Sections

10.2 Taking Over of Parts of the Works

10.3 Interference with Tests on Completion

11 DEFECTS LIABILITY ... ..ot ieni i e nnanas e e e 30

11.1  Completion of Outstanding Work and Remedying Defects
11.2 Cost of Remedying Defects

11.8 Extension of Defects Notification Period

11.4 Failure o Remedy Defects

11.5 Removal of Defective Work

11.6 Further Tests

11.7 Right of Access

11.8 Contractorto Search
11.9 Performance Certificate’
11.10 Unfulfilled Obligations:
11.11 Clearance of Site

12 TESTS AFTER comﬁLf‘Ejnbe’ ’

12.1 Procedure for Tests after Compl
12.2 Delayed Tests

12.3 Retesting

12.4 Tailure to Pass Tests after Completion

13 VARIATIONS AND ADJUSTMENTS . ... ... it ittt ccn e rnnnns 34
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& 35} Provisional Sums

i
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iv ;
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Definitions listed alphabetically

1.1.25

1.1.4.2

1.1.6.2

1.1.2.9

1.1.3.9

1.1.3.7

11.2.2

1.1.6.3

1.1.2.6

1.1.2.4

Base Date

Contractor's Documents
Contractor's Equipment

Contractor's Personnel

Contractor's Representative

Cost
Country
DAB

day

Employer's Personnel

Employer's Représentéﬁ\"/ev :

Employer's Reguirements
FIDIC

Final Statement

Force Majeure

Foreign Currency

Goods

1.1.1.5

1.16.6

1.1.5.4

1165

1.1.4.6

1.1.4.7

1.1.36

1.1.34

1.1.3.3

1.1.6.8

1.1.6.8

1.1.39

~ Statement

Laws

Local Currency
Materials

Party

Periormance Certificate
Performance Guarantees
Performance Security
Permanent Works

Plant

Provisional Sum
Retention Money
Schedule of Payments

Section

- Site

aking-Over Certificate

Temporary Works

Tender

Tests after Completion
Tests on Completion
Time for Completion
Variation

Works

year
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General Conditions

General Provisions

=

1.1 ‘
Definitions ; gh include Particular Conditions
_, nd expressions shall have the
_ ngs % ir}o!ude corpora’fions and other
efu ise :
1.1.1 |

he é’ﬁsntract Agreement, these Conditions, the
kg qu réments the Tender, and the further documents (if any)
; rﬁé‘lis'ed in the Contract Agreement.

The Contract

"Contract Agreement" means the contract agreement referred to in Sub-
Clause 1.6 [Contract Agreement], including any annexed memoranda.

1.1.1.3 ‘Employer's Requirements" means the document entitled employer's
requirements, as included in the Contract, and any additions and
modifications to such document in accordance with the Contract. Such
document specifies the purpose, scope, and/or design and/or other
technical criteria, for the Works.

1.1.1.4 "Tender" means the Contractor's signed offer for the Works and all other
documents which the Contractor submitted therewith (other than these
Conditions and the Employer's Requirements, if so submitted), as
included in the Contract.

1115 "Performance Guarantees" and "Schedule of Payments" mean the
1.1.2
Parties and Persons 1.1.2.1
1.1.2.2
1123 , ,
Agreement and the : in title to this person(s).
1.1.24 "Employer's Represé ve" means the person named by the

Employer in the Contract or appointed from time to time by the Employer
under Sub-Clause 3.1 [The Employer's Representative], who acts on
behalf of the Employer.

"Contractor's Representative” means the person named by the
Contractor in the Contract or appointed from time to time by the
Contractor under Sub-Clause 4.3 [Contractor's Representative], who
acts on behalf of the Contractor.

“Employer's Personnel’ means the Employer's Representative, the
assistants referred to in Sub-Clause 3.2 [Other Employer's Personnel]

General Conditions 'i
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and all other staff, labour and other employees of the Employer and of
the Employer's Representative; and any other personnel notified to the
Contractor, by the Employer or the Employer's Representative, as
Employer's Personnel.

1.1.2.7 “Contractor's Personnel" means the Contractor's Representative and
all personnel whom the Contractor utilises on Site, who may include the
staff, labour and other employees of the Contractor and of each
Subcontractor; and any other personnel assisting the Contractor in the
execution of the Works. ; !

1.1.2.8 “Subcontraqtor

wa&)ww
s&cﬁ
=
[©]
&
b
9]
o
o
Q
o
-]
=4
[}
Q
~
o
=
o)
-~
o
ge)
(8]
~

Wss %

.
(liagt5
=
]
O
5
O
-
—_
=
@
@
°
o
a-
o
3
77
)
(o]
3
)
3
0]
Q
>
[l
-y
@
@)
(o]
3
=
8
'—0'
@]
-~

§ ) apposnted under Sub-Clause 20.2 [Appointment of the
§ . /spute Ad/udlcat/on Board] or Sub-Clause 20.3 [Failure to Agree
g %{; P Dispute Adjudication Board].
.
1.1.2.10 "FIDIC" means the Fédération Internationale des Ingénieurs-Conseils,
the international federation of consulting engineers.
1.1.3
Dates, Tests, Periods 1.1.31 “Base Date" means the date 28 days prior 1o the latest date for
and Completion submission of the Tender.
1.1.3.2 "Commencement Date" means the date notified under Sub-Clause 8.1
[Commencement of Works], unless otherwise defined in the Contract
Agreement.
1.1.3.3 "Time for Completion” means the time for completing the Works or a
Section (as the case may be) under Sub-Clause 8.2 [Time for
Completion], as stated in the Particular Conditions (with any extension
under Sub-Clause 8.4. [Extension: of Time for Completion)), calculated
from the Commen
1.1.3.4 "Tests on Comple ( : .tests, which are specified in the
Contract or agreed v both Parnes or lnstruc:ted as a Variation, and
which are carried out nder C!ause 9 [Tests on Completion] before the
Works or a Section (as may be) are taken over by the Employer.
1.1.3.5 "Taking-Over Ce ificate” means a Certlf cate issued under Clause 10
[Employer's Taking Over):
1.1.3.6 "Tests after Completion" means the tests (if any) which are specified in

the Contract and which are carried out under Clause 12 [Tests after
Completion] after the Works or a Section (as the case may be) are taken
over by the Employer.

"Defects Notification Period" means the period for notifying defects in
the Works or a Section (as the case may be) under Sub-Clause 11.1
[Completion of Outstanding Work and Remedying Defects], as stated in
the Particular Conditions {with any extension under Sub-Clause 11.3
[Extension of Defects Notification Period)), calculated from the date on
which the Works or Section is completed as certified under Sub-Clause

Conditions of Contract for EPC/Turnkey Projscts
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1.1.3.8

1.1.3.9
114
Money and Payments 1.1.41

1147

1148

1.1.5
Works and Goods 1.1.56.1

1.1.6.2

1.1.63

General Conditions

10.1 {Taking Over of the Works and Sections]. If no such period is stated
in the Particular Conditions, the period shall be one year.

"Performance Certificate" means the certificate issued under Sub-
Clause 11.9 [Performance Certificate)].

"day" means a calendar day and "year" means 365 days.
"Contract Price” means the agreed amount stated in the Contract

Agreement for the design, exeoutl% aincf's completion of the Works and
the remedying of any defe d includes adjustments (f any) in

"Foreign Currency" means a currency in which part (or al) of the
Contract Price is payable, but not the Local Currency. '

"Local Currency” means the currency of the Country.

"Provisional Sum" means a sum (if any) which is specified in the
Contract as a provisional sum, for the execution of any part of the Works
or for the supply of Plant, Materials or services under Sub-Clause 13.5
[Provisional Sums).

"Retention Money" means the accumulated retention moneys which
the Employer retains under Sub-Clause 14.3 [Application for Interim
Payments] and pays under Sub-Clause 14.9 [Payment of Retention
Money].

‘Statement” mea
an application for:
Payment].

statement s bm|tted by the Contractor as part of
' Clause 14 [Contract Price and

"Contractor's : Equ1p, ,ent" ’mean all apparatus machinery, vehicles
and other things. requured for the executlon and completion of the Works
and the remedymg of any defects. However, Contractor's Equipment
excludes Temporary Works,'? Employer s Eqguipment (if any), Plant,
Materials and any other__ %ngs mtended to form or forming part of the
Permanent Works. '

"Goods" means Contractor's Equipment, Materials, Plant and
Temporary Works, or any of them as appropriate.

"Materials" means things of all kinds {other than Plant) intended to
form or forming part of the Permanent Works, including the supply-
only materials (if any) to be supplied by the Contractor under the
Contract.

"Permanent Works" means the permanent works to be designed and
executed by the Contractor under the Contract.

3
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1.1.55 "Plant" means the apparatus, machinery and vehicles intended to form
or forming part of the Permanent Works.

1.1.5.6 “Section" means a part of the Works specified in the Particular
Conditions as a Section (if any).

1.1.5.7 “Temporary Works" means all temporary works of every kind (other
than Contractor's Equipment) required on Site for the execution and

completion of the Permanent Works and the remedying of .any

defects. g

' é

2«¥

Y b B

C mearrs the calculations, computer
%s;@aézare drawings, manuals, models and other
nical nature supplied by the Contractor under the

2

nd the Temporary Works, or

mw’angm
(2]
&"«\W

1.1.6
QOther Definitions

"Country” means the country in which the Site {(or most of it} is located,
where the Permanent Works are to be executed.

1.1.6.3 "Employer's Equipment” means the apparatus, machinery and vehicles
(if any) made available by the Employer for the use of the Contractor in
the execution of the Works, as stated in the Emplover's Requirements;
but does not include Plant which has not been taken over by the

Employer.
1164 "Force Majeure" is defined in Clause 19 [Force Majeurel.

1165 "Laws" means all national (or state) legislation, statutes, ordinances and
other laws, and regulations and by-laws of any legally constituted public
authority.

1.1.6.6 "Performance Security’ means the .security (or securities, if any) under

Sub-Clause 4.2 [Perforn ance: Se um‘y]“

1.1.6.7 "Site" means f I p!a es:where Permanent Works are to be
executed and to which Plant and- Materials are to be delivered, and

as may be specn‘red rn the Contract as forming part

of the Site.

1.1.6.8 “Variation" means' any __hange to the Employer s Reqguirements or the
Works, which is instructed or approved as a variation under Clause 13
[Variations and Adjustmenz‘s]

1.2

interpretation In the Contract, except where the context requires otherwise:
words indicating one gender include all genders;
words indicating the singular also include the plural and words indicating the
plural also include the singular;
provisions including the word "agree", "agreed” or "agreement" require the

Z\ agreement to be recorded in writing, and

"written” or "in writing" means hand-written, type-written, printed or electronically
made, and resulting in a permanent record.

4 Conditions of Contract for EPC/Turnkey Projects
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The marginal words and other headings shall not be taken into consideration in the
interpretation of these Conditions.

1.3

Communications Wherever these Conditions provide for the giving or issuing of approvals, certificates,
consents, determinations, notices and requests, these communications shall be:

{a) in writing and delivered by hand (against receipt), sent by mail or courier, or
transmltted usmg any of the agreed sys‘cems of electronic transmission as

n*gg t@%d othervwse when requesting an approval or
V b%éfsent to the address from which the request was

| o ;ap&ov s, certrrcates consents and determinations shall not be unreasonably
¢ “withheld or delayed.

14

Law and Language The Contract shall be governed by the law of the country (or other jurisdiction) stated
in the Particular Conditions.

If there are versions of any part of the Contract which are written in more than one
language, the version which is in the ruling language stated in the Particular Conditions
shall prevail.

The language for communications shall be that stated in the Particular Conditions. If
no language is stated there, the language for communications shall be the language
in which the Contract (or most of it} is written.

1.5

Priority of Documents The documents forming the Contrac en as mutually explanatory of one
another. For the purposes of. mterpretatlon the pnonty of the documents shall be in
accordance with the followmg sequence

=

the Contract Agreeme,nt, :
the Particular Conditions,

these General Conditions,.
the Employer's Requirements; -
the Tender and any other docum nts formxng part of the Contract.

T8

O

1.6

Contract Agreement The Contract shall come into full force and effect on the date stated in the Contract
Agreement. The costs of stamp duties and similar charges (if any) imposed by law in
connection with entry into the Contract Agreement shall be borne by the Employer.

1.7

Assignment

7% felther Party shall assign the whole or any part of the Contract or any benefit or

may assign the whole or any part with the prior agreement of the other Party,
at the sole discretion of such other Party, and

General Conditions 5
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(b)  may, as security in favour of.a bank or financial institution, assign its right to any
moneys due, or to become due, under the Contract.

1.8
Care and Supply of Each of the Contractor's Documents shall be in the custody and care of the
Documents Contractor, unless and until taken over by the Employer. Unless otherwise stated in
the Contract, the Contractor shall supply 1o the Employer six copies of each of the
Contractor's Documents.
The Contractor shall keep, on the Site, a copy oft %ﬁomtraot publications named in
the Employer's Reguirements, the Cor ; OC ents, and Variations and other
Commumcat:ons given under the;%;e g%yer s Personnel shall have the
"% o%: @ uagle times.
¢ty %ﬁ technical nature in a document
e Works, the Party shall promptly give
1.9 ¢ §
Confidentiality % % %}hﬁ Parties shall treat the details of the Contract as private and confidential, except
10 the extent necessary to carry out obligations under it or to comply with applicable
Laws. The Contractor shall not publish, permit to be published, or disclose any
particulars of the Works in any trade or technical paper or elsewhere w:thout the
previous agreement of the Employer.
1.10
Employer’s Use of As between the Parties, the Contractor shall retain the copyright-and other intellectual

Contractor's Documents  property rights in the Contractor's Documents and other design documents made by
(or on behalf of) the Contractor.

The Contractor shall be deemed (by signing the Contract) to give to the Employer a
non-terminable transferable non-exclusive royalty-free licence to copy, use and
communicate the Contractor's Documents, including making and using modifications
of them. This licence shall:

(a) apply throughout the actual or. 'ended rkihg life (whichever is longer) of the
relevant parts of the Works E »

(b)  entitle any person in prop P ssession of the relevant part of the Works to
. ;;\f? copy, use and commumcate the Contraotor s Documents for the purposes of
- completing, operatlnk maxntammg, alte ‘_jg, .adjusting, repairing and
demolishing the Works, and ..

© in the case of Contraotor S Documents Wthh are in the form of computer

programs and other soﬁware permlt ‘their use on any computer on the Site and

other places as envisaged by the" Contraot including replacements of any

computers supplied by the Contractor.”

The Contractor's Documents and other design documents made by (or on behalf of)
the Contractor shall not, without the Contractor's consent, be used, copied or
communicated to a third party by (or on behalf of) the Employer for purposes other
than those permitted under this Sub-Clause.

- Conditions of Contract for EPC/Turnkey Projects
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They shall not, without the Employer's consent, be copied, used or communicated
to a third party by the Contractor, except as necessary for the purposes of the

Contract,

112

Confidential Details The Contractor shall not be required to disclose, to the Employer, any information
which the Contractor described in the Tender as being confidential. The Contractor
shall disclose any other information which the Employer may reasonably require in
order to verify the Contractor's compliance with the Contract

1.13 . 1l %

:

Compliance with Laws

st from the consequences of any failure to do so; and
ts Contractor shall give all notices, pay all taxes, duties and fees, and obtain
all permits, licences and approvals, as required by the Laws in relation to the
design, execution and completion of the Works and the remedying of any
defects; and the Contractor shall indemnify and hold the Employer harmless
against and from the consequences of any failure to do so.

1.14
Joint and Several If the Contractor constitutes (under applicable Laws) a joint venture, consortium or
Liability other unincorporated grouping of two or more persons:
‘ (a)  these persons shall be deemed to be jointly and severally liable to the Employer
for the performance of the Contract;
(o)  these persons shall notify the Employer of their leader who shall have authority
to bind the Contractor and each of these persons; and
{c)  the Contractor shall not alter its composition or legal status without the prior
consent of the Employer. ..
over
Right of Access to The Employer shall give the Contractor right of access to, and possession of, all
the Site parts of the Site within the time (or times) stated in the Particular Conditions. The

right and possession may not be exclusive to the Contractor. If, under the Contract,
the Employer is required to give (to the Contractor) possession of any foundation,
structure, plant or means of access, the Employer shall do so in the time and
manner stated in the Employer's Requirements. However, the Employer may
withhold any such right or possession until the Performance Security has been
received.

f no such time is stated in the Particular Conditions, the Employer shall give the
@ﬁ -g%ntractor right of access to, and possession of, the Site with effect from the
,mmencement Date.

h§ Contractor suffers delay and/or incurs Cost as a result of a failure by the
loyer to give any such right or possession within such time, the Contractor shall

General Conditions 7
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give notice to the Employer and shall be entitled subject to Sub-Clause 20.1
[Contractor's Claims] to:

(a) an-extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 8.4 [Extension of Time for Completion], and

(b)  payment of any such Cost plus reasonable profit, which shall be added to the
Contract Price.

After receiving this notice, the Employer shall proceed i ln accordance with Sub-Clause
3.5 [Determinations] to agree or determine these i

delay by the Contra@et
el

Contractor's, &
’un; Cds f@

2.2

Permits, Licences or
Approvals

1 i € he is in a position to do s0) provide reasonable assistance
f at the request of the Contractor:

by obtaining copies of the Laws of the Country which are relevant to the
Contract but are not readily available, and

(o)  for the Contractor's applications for any permits, licences or approvals required

by the Laws of the Country:

0] which the Contractor is required to obtain under Sub-Clause 1.13
[Compliance with Laws],

(i) for the delivery of Goods, including clearance through customs, and

{iiy  for the export of Contractor's Equipment when it is removed from the
Site.

2.3

Employer’s Personnel The Employer shall be responsible for ensuring that the Employer's Personnel and the
Employer's other contractors on the Site:

(@ co-operate with the Contractor s eﬁorts Sub-Clause 4.6 [Co-operation],
and
(b) take actions similar to those Wthh the G ntractor is required to take under
sub-paragraphs (a), (b): and {c) of Sub- Clause 4 8 [Safety Procedures] and

under Sub-Clause 4.18: [Protect/on of the Envzronment]

2.4

Employert’s Financial The Employer shall submit, W|th1n 28 days aﬁer reoexvmg any request from the

Arrangements Contractor, reasonable evidence that fi nanC|al arrangements have been made and are
being maintained which will enable the Employer to pay the Contract Price (as
estimated at that time) in accordance with Clause 14 [Contract Price and Payment]. If
the Employer intends to make any material change to his financial arrangements, the
Employer shall give notice to the Contractor with detailed particulars.

2.5

Employer’s Claims If the Employer considers himself to be entitled to any payment under any Clause of

ZED D5 ese Conditions or otherwise in connection with the Contract, and/or to any
§\3>> exiension of the Defects Notification Period, he shall give notice and particulars to the
7 C alyactor, However, notice is not required for payments due under Sub-Clause 4.19
B [/.Ef?ec; ricity, Water and Gas], under Sub-Clause 4.20 [Employer's Equipment and Free-
J 'sué Material], or for other services requested by the Contractor.

Conditions of Contract for EPC/Turnkey Projects
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The notice shall be given as soon as practicable after the Employer became aware of
the event or circumstances giving rise to the claim. A notice relating to any extension
of the Defects Notification Period shall be given before the expiry of such period.

The particulars shall specify the Clause or other basis of the claim, and shall include
substantiation of the amount and/or extension to which the Employer considers
himself to be entitled in connection with the Contract. The Employer shall then
proceed in accordance with Sub-Clause 3.5 [Determinations] to agree or determine (j)
the amount (if any) which the Employer is entitled to be paid by the Contractor, and/or
(i) the extension (if any) of the Defeots Notlf caté%n%}? riod in accordance with Sub-

7

%

eys due, or to become due, to
o set off against ‘'or make any
or to otherwise claim against the
_Clause or with sub-paragraph (a) and/or (b)

341

The Employer’s The Employer may appoint an Employer's Representative to act on his behalf under

Representative the Contract. In this event, he shall give notice to the Contractor of the name, address,
duties and authority of the Employer's Representative.

The Employer's Representative shall carry out the duties assigned to him, and shall
exercise the authority delegated to him, by the Employer. Unless and until the
Employer notifies the Contractor otherwise, the Employer's Representative shall be
deemed to have the full authority of the Employer under the Contract, except in
respect of Clause 15 {Termination by Employer].

If the Employer wishes to replace any person appointed as Employer's Representative,
the Employer shall give the Contraotor not:less than 14 days' notice of the
replacement's name, address, d ties and: of the date of appointment.

3.2

Other Employer’s The Employer or the Employer S Representatlve may. from time to time assign duties

Personnel and delegate authority to assustants and may also revoke such assignment or
delegation. These assistants may.include a resndent engineer, and/or independent
inspectors appointed to inspect and/or 'ftest ltems of Plant and/or Materials. The
assignment, delegation or revocatton, hall 1 take eﬁect until a copy of it has been
received by the Contractor. ’ ,

Assistants shall be suitably qualified persons, who are competent to carry out these
duties and exercise this authority, and who are fluent in the language for
communications defined in Sub-Clause 1.4 [Law and Languagel.

3.3

Delegated Persons All these persons, including the Employer's Representative and assistants, to whom
Eluties have been assigned or authority has been delegated, shall only be authorised to

De instructions to the Contracior to the extent defined by the delegation. Any approval,

\ certlﬁcate consent examination, mspeo’uon instruction, no‘nce proposal

General Conditions 9
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{a) unless otherwise stated in the delegated person's communication relating to
such act, it shall not relieve the Contractor from any responsibility he has under
the Contract, including responsibility for errors, omissions, discrepancies and
non-compliances;

{b) . any failure to disapprove any work, Plant or Materials shall not constitute
approval, and shall therefore not prejudice the right of the Employer to reject the
work, Plant or Materials; and

(c) if the Contractor questions any determination or instruction of a delegated
person, the Contractor may refer the matter to the Employer, who shall
promptly confirm, reverse or vary the determifiation or instruction.

3.4 5 %%

Instructions The Employer may issue 161 S @Ln%r actor m trlictions which may be necessary for
the Contraﬁc/:/t v? Rerform his ¢ ol I%@ns ng% I the Contract. Each instruction shall

be,giv riting and & the ob?zgayon 6 which it relates and the Sub-
f tiacin vz{'/é?uch the obligations are specified. If any

te: a ana%ii)n Clause 13 [Variations and Adjustments] shall

: Contractor shall take instructions from the Employer, or from the Employer's
“Representative or an assistant to whom the appropriate authority has been delegated
under this Clause.

3.5

Determinations Whenever these Conditions provide that the Employer shall proceed in accordance
with this Sub-Clause 3.5 to agree or determine any matter, the Employer shall consult
with the Contractor in an endeavour to reach agreement. If agreement is not achieved,
the Employer shail make a fair determination in accordance with the Contract, taking
due regard of all relevant circumstances.

The Employer shall give notice to the Contractor of each agreement or determination,
with supporting particulars. Each Party shall give effect to each agreement or
determination, unless the Contractor gives notice, to the Employer, of his
dissatisfaction with a determination within 14 days of receiving it. Either Party may
then refer the dispute to the DAB, in‘accordance W|th Sub-Clause 20.4 [Obtaining
Dispute Adjudication Board's Deci :

The=Gontractor
4.1 )

Contractor’s General The Contractor shall design, execute and complete the Works in accordance with the
Obligations Contract, and shall remedy any defe the Works. When completed, the Works
shall be fit for the purposes for whic Works are intended as defined in the
Contract.

The Contractor shall provide the Plant and Contractor's Documents specified in the
Contract, and all Contractor's Personnel, Goods, consumables and other things and
services, whether of a temporary or permanent nature, required in and for this design,
execution, completion and remedying of defects.

£\ Works shall include any work which is necessary to satisfy the Employer's
~Beai xrements or is implied by the Contract, and all works which (although not
“r ntaoned in the Contract) are necessary for stability or for the completion, or safe
ind/proper operation, of the Works.

1 0 Conditions of Contract for EPC/Turnkey Projects
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The Contractor shall be responsible for the adequacy, stability and safety of all Site
operations, of all methods of construction and of all the Works.

The Contractor shall, whenever required by the Employer, submit details of the
arrangements and methods which the Contractor proposes to adopt for the execution
of the Works. No significant alteration to these arrangements and methods shall be
made without this having previously been notified to the Employer.

4.2

Performance Security The Contractor shall obtain (at his cost) a
performanoe in the amount and Curg@nm t

=)

eégn the Particular Conditions. If
itions, this Sub-Clause shall not

J.

éﬁgrmance Security for proper
L] %é n

mw@_

“The Contractor shall ensure that the Performance Security is valid and enforceable
until the Contractor has executed and completed the Works and remedied any
defects. If the terms of the Performance Security specify its expiry date, and the
‘Contractor has not become entitled to receive the Performance Certificate by the date
28 days prior t0 the expiry date, the Contractor shall extend the validity of the
Performance Security until the Works have been completed and any defects have
been remedied.

~ The Employer shall not make a claim under the Performance Security, except for
amounts to which the Employer is entitled under the Contract in the event of:

(&) fallure by the Contractor to extend the validity of the Performance Security as
described in the preceding paragraph, in which event the Employer may claim
the full amount of the Performance Security,

(o)  failure by the Contractor to pay the Employer an amount duse, as either agreed
by the Contractor or determined under: Sub-Clause 2.5 [Employer's Claims] or
Clause 20 [Claims, D/sp es and. Arb/tratlon] W|thm 42 days after this
agreement or determinatio :

(c) failure by the Contractor _ lefault wnthm 42 days after receiving the
Employer's notice requiring the to b remedled or

(d)  circumstances which entitle. the Emy yerk to termination under Sub-Clause
15.2 [Termination by Emp/oyer] «rresp tive of whether notice of termination

has been given.

The Employer shall indemnify and hold the Contractor harmless against and from all
damages, losses and expenses (including legal fees and expenses) resulting from a
claim under the Performance Security to the extent to which the Employer was not
entitled to make the claim.

The Employer shall return the Performance Security to the Contractor within 21
days after the Contractor has become entitled to receive the Performance

je Contractor shall appoint the Contractor's Representative and shall give him all
thority necessary to act on the Contractor's behalf under the Contract.

11
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Unless the Contractor's Representative is named in the Contract, the Contractor
shall, prior to the Commencement Date, submit to the Employer for consent the
name and particulars of the person the Contractor proposes to appoint as
Contractor's Representative. If consent is withheld or subsequently revoked, or if
the appointed person fails to act as Contractor's Representative, the Contractor
shall similarly submit the name and particulars of another suitable person for such
appointment.

The Contractor shall not, without the prior consent of the Employer, revoke the

appointment of the Contractor's Representat' e é{ é?o«nt a replacement.
1 iContractor receive instructions
under Sub- Clause 3. ]

. zI'] 1
EC%O%%Z :

The Contractor's Representative and all these persons shall be fluent in the language
for communications defined in Sub-Clause 1.4 [Law and Language].

4.4
Subcontractors The Contractor shall not subcontract the whole of the Works.

The Contractor shall be responsible for the acts or defaults of any Subcontractor, his
agents or employees, as if they were the acts or defaults of the Contractor. Where
specified in the Particular Conditions, the Contractor shall give the Employer not less
than 28 days' notice of:

(&) the intended appointment of the Subcontractor, with detailed particulars which
shall include his relevant experience,

(b) the intended commencement of the Subcontractor's work, and

(©) the intended commencement of the Subcontractor's work on the Site.

4.5

Nominated In this Sub-Clause, "nominated ans ‘a Subcontractor whom the

Subcontractors Employer, under Clause 13 [Var/at/ons and Ad/ustments] instructs the Contractor to
employ as a Subcontractor. Thé: Contractc shall not be under any obligation to employ
a nominated Subcontractor against 'ontractor raises reasonable objection
by notice to the Employer as soon as pract able, thh supportmg particulars.

4.6

Co-operation The Contractor shall, as specified in ith ct or as instructed by the Employer,
allow appropriate opportunities for carrying out work to:

(a) the Employer's Personnel,
(o)  any other contractors employed by the Employer, and
© the personnel of any legally constituted public authorities,

»%o {ractor to incur Cost in an amount which was not reasonably foreseeable by an
“’,ﬁ‘; {Z_};
12 DIC 18 Conditions of Contract for EPCfTurnkey Projects
CERTIFIED COPY - FOR EXCLUSIVE USE BY CORNERSTONE FOR THE SEMINAR IN ABU DHABI ON 15/16 NOVEMBER 2005




experienced contractor by the date for submission of the Tender. Services for these
personnel and other contractors may include the use of Contractor's Equipment,
Temporary Works or access arrangements which are the responsibifity of the Contractor.

The Contractor shall be responsible for his construction activities on the Site, and shall
co-ordinate his own activities with those of other contractors to the extent (if any)
specified in the Employer's Requirements.

If, under the Contract, the Employer is required to give to the Contractor possession

of any foundation, structure, plant or means; &f gaooess in accordance with

Contractor's Documents, the Contreetog% all [sdbmit such documents to the
?&? Vit /pl%é@ers Requirements.

Employer in the time and manne /|
i | | %
Setting Out 5 v "héi ! ationi tooriginal points, lines and levels of
't tr gl ontractor shall be responsible for the correct
0 éNo S, and shall rectify any error in the positions, levels,
: of the Works.
4.8 %

Safety Procedures {;’The Contractor shali:

{a) comply with all applicable safety regulations,

(b) take care for the safety of all persons entitled to be on the Site,

(€ use reasonable efforis to keep the Site and Works clear of unnecessary
obstruction so as to avoid danger to these persons,

{d)  provide fencing, lighting, guarding and watching of the Works until completion
and taking over under Clause 10 [Employer's Taking Over], and

(e provide any Temporary Works (including roadways, footways, guards and
fences) which may be necessary, because of the execution of the Works, for the
use and protection of the public and of owners and occupiers of adjacent land.

4.9

Quality Assurance The Contractor shall institute a quality assurance system to demonstrate compliance
with the requirements of the Contract%'-— The*system shall be in accordance with the
details stated in the Contract. The | be ntitled to audit any aspect of
the system. '

Details of all procedures and: complian documents shall be submitted to the
Employer for information before each desngn and execution stage is commenced.
When any document of a technical nature is lssued to the Employer, evidence of the
prior approval by the Contractor hlmself sha!l be apparent on the document itseif.

Compliance with the quality assuranoe system shall no’t relieve the Contractor of any
of his duties, obligations or responsibilities Under the Contract.

4.10

Site Data The Employer shall have made available to the Contractor for his information, prior to
the Base Date, all relevant data in the Employer's possession on subsurface and
hydrological conditions at the Site, including environmental aspects. The Employer
shall similarly make available to the Contractor all such data which come into the

Employer's possession after the Base Date.
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411 The Contractor shall be deemed to have satisfied himself as to the correctness and
Sufficiency of the sufficiency of the Contract Price.
Contract Price

Unless otherwise stated in the Contract, the Contract Price covers all the Contractor's
obligations under the Contract {including those under Provisional Sums, if any) and all
things necessary for the proper design, execution and completion of the Works and
the remedying of any defects.

4.12

Unforeseeable Except as otherwise stated in the Contract:
Difficulties

(8  the Contractor shall

to risks, contln?\ _

b

_ L
gntra% ;ég §*%pts total responsibility for having
5 ”f;f s%ccessfu!iy completing the Works; and

gw

L

s

-Q.:g o

o+ 0
P

4.13

Rights of Way and P ] Contractor shall bear all costs and charges for special and/or temporary rights-

Facilities of-way which he may require, including those for access 1o the Site. The Contractor
shall also obtain, at his risk and cost, any additional facilities outside the Site which he
may require for the purposes of the Works.

414

Avoidance of The Contractor shall not interfere unnecessarily or improperly with:
Interference
(&) the convenience of the public, or
(b)  the access to and use and occupation of all roads and footpaths, irrespective
of whether they are public or in the possession of the Employer or of others.

The Contractor shall indemnify and hold the Employer harmless against and from all
damages, losses and expenses (including legal fees and expenses) resulting from any
such unnecessary or improper lnterference

4.15

Access Route The Contractor shall be deg 10" have: been satlsf ed as to the suitability and
availability of access routes tg.the Site The Contractor shall use reasonable efforts to
prevent any road or bridge from being damaged by the Contractor’s traffic or by the
Contractor's Personnel. These eﬁort mclude the proper use of appropriate
vehicles and routes.

Except as otherwise stated in thesei'Con_Qitioqe:

(8) the Contractor shall (as between the Parties) be responsible for any
maintenance which may be required for his use of access routes;

{b)  the Contractor shall provide all necessary signs or directions along access
routes, and shall obtain any permission which may be required from the
relevant authorities for his use of routes, signs and directions;

(c)  the Employer shall not be responsible for any claims which may arise from the

use or otherwise of any access route,

fiy,  the Employer does not guarantee the suitability or availability of particular

- 5 %3 access routes, and

- % } Costs due to non-suitability or non-availability, for the use required by the

£, / Contractor, of access routes shall be borne by the Contractor.

)
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4,16 Unless otherwise stated in the Particular Conditions:
Transport of Goods
{a)  the Contractor shall give the Employer not less than 21 days' notice of the date
on which any Plant or a major item of other Goods will be delivered to the Site;
()  the Contractor shall be responsible for packing, loading, transporting, receiving,
unloading, storing and protecting all Goods and other things required for the
Works; and
{c)  the Contractor shall indemnify and hold the Employer harmiess against and
from all damages, losses and expenses (including legal fees and expenses)
resultmg from the transport of Goods ands shall negotiate and pay all claims

2 ) N
W&%&mﬁm

4,17
Coniractor’s Equipment  The Contractor ¢ I’%ﬁS Equipment. Whenh brought on
e d to be exclusively intended for the
%’\ it b | | ded for th
418 L

o“ o gﬁ?@ “shall take all reasonable steps to protect the environment (both on and
the Slte) and to limit damage and nuisance to people and property resulting from
ollution, noise and other results of his operations.

Protection of the
Environment

The Contractor shall ensure that emissions, surface discharges and effluent from the
Contractor's activities shall not exceed the values indicated in the Employer's
Requirements, and shall not exceed the values prescribed by applicable Laws.

4,19

Electricity, Water and The Contractor shall, except as stated below, be responsible for the provision of all
Gas ~ power, water and other services he may reguire.

The Contractor shall be entitled to use for the purposes of the Works such supplies
of electricity, water, gas and other services as may be available on the Site and of
which details and prices are given in the Employer's Requirements. The Contractor
shall, at his risk and cost, provide any apparatus necessary for his use of these
services and for measuring the quantm

The quantities consumed and the amounts due (at these prices) for such services shall
be agreed or determined in accordance withr Sub-Clause 2.5 [Employer's Claims] and
Sub-Clause 3.5 [Determinations}. The Contractor shall pay these amounts to the
Employer.

4.20

Employer’s Equipment The Employer shall make the Employer s Equ1pment (If any) available for the use of the

and Free-Issue Material Contractor in the execution of the Works in accordance with the details, arrangements
and prices stated in the Employer's Requwements Unless otherwise stated in the
Employer's Requirements:

(@  the Employer shall be responsible for the Employer's Equipment, except that

(o)  the Contractor shall be responsible for each item of Employer's Equipment
whilst any of the Contractor's Personnel is operating it, driving it, directing it or
in possession or control of it.

4 appropriate quantities and the amounts due (at such stated prices) for the use of
nployer's Equipment shall be agreed or determined in accordance with Sub-Clause
Employer's Claims] and Sub-Clause 3.5 [Determinations]. The Contractor shall
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The Employer shall supply, free of charge, the "free-issue materials" (if any) in
accordance ‘with the details stated in the Employer's Requirements. The Employer
shall, at his risk and cost, provide these materials at the time and place specified in
the Coniract. The Contractor shall then visually inspect them, and shall promptly give
notice to the Employer of any shortage, defect or default in these materials. Unless
otherwise agreed by both Parties, the Employer shall immediately rectify the notified
shortage, defect or default.

After this visual inspection, the free-issue materials shall come under the care, custody

and control of the Contraotor The Contrac ‘%obhgataons of inspection, care,
2

§ab1l1ty for any shortage, defect

4.21

Progress Reports

eporting shall continue until the Contractor has completed all work which is known
1o be outstanding at the completion date stated in the Taking-Over Certificate for the
Works.

Each report shall include:

(a) charts and detailed descriptions of progress, including each stage of design,
Contractor's Documents, procurement, manufacture, delivery to Site,
construction, erection, testing, commissioning and trial operation;

(b)  photographs showing the status of manufacture and of progress on the Site;

(c)  for the manufacture of each main item of Plant and Materials, the name of the
manufacturer, manufacture location, percentage progress, and the actual or
expected dates of:

i) commencement of manufaétu
) Contractor's inspection
i) tests, and '

(d) the details described in SUb#élauéé 6.10 [Records of Contractor's Personnel

and Equipment];

()  copies of quality assurance document’ st results and certificates  of
Materials; .

) list of Variations, notices g|ven under Sub Clause 2.5 [Employer's Claims] and

notices given under Sub- Clause 20:1 [Contractors Claims};

(@) safety statistics, including details of any hazardous incidents and activities
relating to environmental aspects and public relations; and

() comparisons of actual and planned progress, with details of any events or
circumstances which may jeopardize the completion in accordance with the
Contract, and the measures being {(or to be) adopted to overcome delays.

4.22
Security of the ;.j

SS otherwise stated in the Particular Conditions:
( i §§ 4; the Contractor shall be responsible for keeping unauthorised persons off the
Site, and
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{b)  authorised persons shall be limited to the Contractor's Personnel and the
Employer's Personnel; and to any other personnel notified to the Contractor, by
{or on behalf of) the Employer, as authorised personnel of the Employer's other
contractors on the Site,

4.23

Contractor’s Operations  The Contractor shalt confine his operations to the Site, and to any additional areas
on Site which may be obtained by the Contractor and agreed by the Employer as working
areas. The Contractor shall take all necessary precautions to keep Contractor's
Equipment and Contractor's Personnel within Site and these additional areas, and

r shail keep the Site free from all
©se.of any Contractor's Equipment or
/ 'and remove from the Site any

%% ft : all Contractor s Equxpment surplus matenai wreckage, rubbish

rg:i Zi'emporary Works. The Contractor shall leave the Site and the Works in a clean
“and safe condition. However, the Contractor may retain on Site, during the Defects
Notification Period, such Goods as are required for the Contractor to fulfil obligations
under the Contract.

4.24

Fossils All fossils, coins, articles of value or antiquity, and structures and other remains or
ftems of geological or archaeological interest found on the Site shall be placed under
the care and authority of the Employer. The Contractor shall take reasonable
precautions to prevent Contractor's Personnel or other persons from removing or
damaging any of these findings.

The Contractor shall, upon discovery of any such finding, promptly give notice to the
Employer, who shall issue instructions for dealing with it. If the Contractor suffers delay
and/or incurs Cost from complying with the instructions, the Contractor shall give a
further notice to the Employer and:shal entitled -subject to Sub-Clause 20.1
[Contractor's Claims] to: :

(8  an extension of time for any such. deiaiy, if. eom'pietion is or will be delayed,
under Sub-Clause 8.4 [Extension of Time: for Completion], and
(b)  payment of any such Cost WhiC shall bef’added 1o the Contract Price.

After receiving this further notice th Empl

shall proceed in accordance with Sub-
Clause 3.5 [Determinations] to agree or det i

5.1
General Design <e2 octhe Contractor shall be deemed to have scrutinised, prior to the Base Date, the
Obligations 5 -ioyer's Requirements (including design criteria and calculations, if any). The
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The Employer shall not be responsible for any error, inaccuracy or omission of any kind
in the Employer's Requirements as originally included in the Contract and shall not be
deemed to have given any representation of accuracy or completeness of any data or
information, except as stated below. Any data or information received by the
Contractor, from the Employer or otherwise, shall not relieve the Contractor from his
responsibility for the design and execution of the Works.

However, the Employer shall be responsible for the correctness of the following
portions of the Employer's Requirements and of the following data and information

5.2

Contractor’s Documents

%g'he @ontraotor s Documents shall comprise the technical documents specified in the
‘Employer's Requirements, documents required to satisfy all regulatory approvals, and
the documents described in Sub-Clause 5.6 [As-Built Documents] and Sub-Clause
5.7 [Operation and Maintenance Manuals]. Unless otherwise stated in the Employer's
Requirements, the Contractor's Documents shall be written in the language for
communications defined in Sub-Clause 1.4 [Law and Languags)].

PR

The Contractor shall prepare all Contractor's Documents, and shall also prepare any
other documents necessary to instruct the Contractor's Personnel.

If the Employer’s Requirements describe the Contractor's Documents which are to be
submitted to the Employer for review, they shall be submitted accordingly, together
with a notice as described below. In the following provisions of this Sub-Clause, ()
"review period" means the period required by the Employer for review, and (i)
"Contractor's Documents® exclude any documents which are not specified as being
required to be submitted for review

Unless otherwise stated in the Employer's Requirements, each review period shall not
exceed 21 days, calculated from the. date’ on which the Employer receives a
Contractor's Document and the. Contractor's notice. This notice shall state that the
Contractor's Document is conSIdered read ‘both for review in accordance with this
Sub-Clause and for use. The no’noe shau also state that the Contractor's Document
complies with the Contract, or thei tent to whlch it. does not comply.

The Employer may, within the review: penod glve notice to the Contractor that a
Contractor's Document fails (to the extent’ stated) to comply with the Contract. If a
Contractor's Document so fails to comply, it shall be rectified, resubmitted and
reviewed in accordance with this Sub-Clause, at the Contractor's cost.

For each part of the Works, and except to the extent that the Parties otherwise
agree:

execution of such part of the Works shall not commence prior to the expiry of
the review periods for all the Contractor's Documents which are relevant to its
design and execution;

execution of such part of the Works shall be in accordance with these
Contractor’s Documents, as submitted for review; and

L
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{c) if the Contractor wishes to modify any design or document which has
previously been submitted for review, the Contractor shall immediately give
notice to the Employer. Thereafter, the Contractor shall submit revised
documents 1o the Employer in accordance with the above procedure.

Any such agreement (under the preceding paragraph) or any review (under this Sub-
Clause or otherwise) shall not relieve the Contractor from any obligation or
responsibility.

5.3 S

. gontract'or's Documents, the
rdance with:

Contractor’s Undertaking The Contractor undertakes that th
execution and the completed Works
:?ﬂ 1

5.4

Technical Standards
and Regulations

| ont or's Documents, the execution and the completed Works
, g @/y \%ﬁh the Country's technical standards, building, construction and
£ rgn nmental Laws, Laws applicable to the product being produced from the Works,
“and other standards specified in the Employer's Requirements, apphcable to the
Works, or defined by the applicable Laws.

picsate st

All these Laws shall, in respect of the Works and each Section, be those prevailing
when the Works or Section are taken over by the Employer under Clause 10
[Employer's Taking Over]. References in the Contract to published standards shall be
understood to be references to the edition applicable on the Base Date unless stated
otherwise.

If changed or new applicable standards come into forcé in the Country after the Base
Date, the Contractor shall give notice to the Employer and (if appropriate) submit
proposals for compliance. In the event that;

(a)  the Employer determines that compliance is required, and
(b)  the'proposals for comphanoe constltut a variation,

then the Employer shall ml’uate a Vanatlon in a ordanoe with Clause 13 [Variations

and Adjustments].

5.5 :

Training The Contractor shall carry out the training. f Employer s Personne! in the operation
and maintenance of the Work th_ extent specified in the Employer's
Reqguirements. If the Contract specn‘" es tralnlng Wthh is to be carried out before
taking-over, the Works shall not be oon3|dered 10 be completed for the purposes of
taking-over under Sub-Clause 10.1 [Taking Over of the Works and Sections] until this
training has been completed.

5.6

As-Built Documents The Contractor shall prepare, and keep up-to-date, a complete set of "as-built"

records of the execution of the Works, showing the exact as-built locations, sizes and
details of the work as executed. These records shall be kept on the Site and shall be
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under Sub-Clause 5.2 [Contractor's Documents]. The Contractor shall obtain the consent
of the Employer as to their size, the referencing system, and other relevant details.

Prior to the issue of any Taking-Over Certificate, the Contractor shall supply to the
Employer the specified numbers and types of copies of the relevant as-built drawings,
in accordance with the Employer's Requirements. The Works shall not be considered
to be completed for the purposes of taking-over under Sub-Clause 10.1 [Taking Over
of the Works and Sections] until the Employer has received these documents.

5.7 g
Operation and Prior to commencement of the Tests Ghr ?“ lgeé%o%, the Contractor shall supply to
) ¥ % iy
Maintenance Manuals the Employer provisional operat rrfgfi(@ i ’manuals in sufficient detall for
the Employer to op% c% ? ri;za ntg anéle,%r%@ 1556 ble adjust and repair the Plant.
IR D <
nol éée%% :z;%id%reé,@i o be é@%’ for the purposes of taking-over
ot £ aus ? Mnﬁé@% yf thg? Works and Sections] until the Employer
- | cgpé tg §and maintenance manuals in such detail, and any other
% T i;g] the Employer s Requirements for these purposes.
5.8 % Tin
Design Error % If errors, omissions, ambiguities, inconsistencies, inadequacies or other defects are

found in the Contractor's Documents, they and the Works shall be corrected at the
Contractor's cost, notwithstanding any consent or approval under this Clause.

Staif and Labour

B.1 , ,

Engagement of Staff Except as otherwise stated in the Employer's Requirements, the Contractor shall

and Labour make arrangements for the engagement of all staff and labour, local or otherwise, and
for their payment, housing, feeding and transport.

6.2

Rates of Wages and The Contractor shall pay rates of wages, “and ‘observe conditions of labour, which are

Conditions of Labour not lower than those established for. the trad in ustry where the work is carried
out. If no established rates or condmons are apphcabi" the Contractor shall pay rates
of wages and observe condmons which are riot lower than the general level of wages
and conditions observed Iocaliy by emp!oyers whose trade or industry is similar to that
of the Contractor.

6.3 , ,

Persons in the Service of The Contractor shall not recruxt or attempt to recruit, staff and labour from amongst

Cthers the Employer's Personnel. ' '

8.4

Labour Laws The Contractor shall comply with all the relevant labour Laws applicable to the
Contractor's Personnel, including Laws relating to their employment, health, safety,
welfare, immigration and emigration, and shall allow them all their legal rights.
The Contractor shall require his employees to obey all applicable Laws, including

£D Ogthose concerning safety at work
6.5 &3

(8

Working Hours \i 3 w
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)

otherwise stated in the Contract,

the Employer gives consent, or

the work is unavoidable, or necessary for the protection of life or property or
for the safety of the Works, in which case the Contractor shall immediately
advise the Employer.

=~
Lz

6.6
Facilities for Staff and Except as otherwise stated in the Employer's Requirements, the Contractor shall
Labour provide and maintain all necessary accommodation and welfare facilities for the
Contractor's Personnel The Contractor shall ag!s%gpmde facilities for the Employer's
3 ?‘ i
S, 5
tor's Personnel to maintain any
tructures forming part of the
6.7 !

ractorshall 4 ﬂ ﬁmes take all reasonable precautions to maintain the health

Health and Safety
b «\, %he*Contractor 's Personnel In collaboratlon thh Iocal health authorities,

‘W‘L&%‘{&mﬁ%f

bulance service are available at all times at the Slte and at any accommoda’uon for
Contractor s and Employer's Personnel, and that suitable arrangements are made for
all necessary welfare and hygiene requirements and for the prevention of epidemics.

The Contractor shall appoint an accident prevention officer at the Site, responsible for
maintaining safety and protection against accidents. This person shall be qualified for
this responsibility, and shall have the authority to issue instructions and take protective
measures 1o prevent accidents. Throughout the execution of the Works, the
Contractor shall provide whatever is required by this person to exercise this
responsibility and authority.

The Contractor shall send, to the Employer, details of any accident as soon as
practicable after its occurrence. The Contractor shall maintain records and make
reports concerning health, safety and welfare of persons, and damage to property, as
the Employer may reasonably requir

6.8

Contractor’s Throughout the design and. exeou,lon of. the Works, and as long thereafter as is

Superintendence necessary to fulfil the Contractors obhgations the Contractor shall provide all
necessary supenntendence to: plan;: arrange d:rect manage inspect and test the
work.
Superintendence shall be gwen by‘ a sufﬁc nt number of persons having adequate
knowledge of the language for communicatio ‘_" {defined in Sub-Clause 1.4 [Law and
Language]) and of the operations to b ried out (including the methods and
techniques required, the hazards likely o be encountered and methods of preventing
accidents), for the satisfactory and safe execution of the Works.

6.9

Contractor’s Personnel The Contractor's Personnel shall be appropriately qualified, skilled and experienced in

their respective trades or occupations. The Employer may require the Contractor to
ove (or cause to be removed) any person employed on the Site or Works,
dlng the Contractor's Representative if applicable, who:

N persists in any misconduct or lack of care,
/' carries out duties incompetently or negligently,
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(c) fails to conform with any provisions of the Contract, or
(d) persistsin any conduct which is prejudicial to safety, health, or the protection
of the environment.

if appropriate, the Contractor shall then appoint (or cause to be appointed) a suitable
replacement person.

6.10
Records of Contractor's  The Contractor shall submit, to the Employer, details showmg the number of each
Personnel and “class of Contractor's Personnel and of each tﬁype o% Contractor s Equipment on the
Equipment Site. Details shall be submitted each ca!ej"zid r%mo in a form approved by the
hdb e § ' work which is known to be
g -Over Certificate for the Works.

6.11

Disorderly Conduct

Piaxzﬁ Matenals and Workmanship

7.1
Manner of Execution The Contractor shall carry out the manufacture of Plant, the production and
manufacture of Materials, and all other execution of the Works:

in the manner (if any) specified in the Contract,

in a proper workmanlike and careful manner, in accordance with recognised
good practice, and

(c) with properly equipped faciliies and non-hazardous Materials, except as
otherwise specified in the Contract.

TE

7.2

Samples The Contractor shall submit samples.to the Employer for review in accordance with
the procedures for Contractor documents - described in Sub-Clause 5.2
[Contractor's Documents), as: specified in the Contract and at the Contractor's cost.
Each sample shall be labelled as to ongln and mtended use in the Works.

7.3

Inspection The Employer's Personnel sk

"re éonabie "t'imes:’

(@ have full access to all parts of the: S|te and o all places from which natural
Materials are being obtained, and ~  °

(o)  during production, manufacture and constructlon (at the Site and, to the extent
specified in the Contract, elsewhere), be entitled o examine, inspect, measure
and test the materials and workmanship, and to check the progress of
manufacture of Plant and production and manufacture of Materials.

The Contractor shall give the Employer's Personnel full opportunity to carry out these
activities, including providing access, facilities, permissions and safety equipment. No

ch activity shall relieve the Contractor from any obligation or responsibility.

},:

'é? e spect of the work which Employer’'s Personnel are entitled 1o examine, inspect,
figa éure and/or test, the Contractor shall give notice to the Employer whenever any

gc« work is ready and before it is covered up, put out of sight, or packaged for
22 2 Conditicns of Contract for EPC/Turmkey Projects
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storage or transport. The Employer shall then either carry out the examination,
inspection, measurement or testing without unreasonable delay, or promptly give
notice to the Contractor that the Employer does not require to do so. If the Contractor
fails to give the notice, he shall, if and when required by the Employer, uncover the
work and thereafter reinstate and make good, all at the Contractor's cost.

7.4

Testing This Sub-Clause shall apply to all tests specified in the Contract, other than the Tests
after Completion (if any).

| é{by the Contractor, not\Nlthstandmg other provisions of the Contract.

The Employer shall give the Contractor not less than 24 hours' notice of the
Employer's intention to attend the tests. If the Employer does not attend at the time
and place agreed, the Contractor may proceed with the tests, unless otherwise
instructed by the Employer, and the tests shall then be deemed to have been made
in the Employer's presence.

_If the Contractor suffers delay and/or incurs Cost from complying with these
instructions or as a result of a delay for which the Employer is responsible, the
Contractor shall give notice to the Employer and shall be entitled subject to Sub-
Clause 20.1 [Contractor's Claims] to:

(a) an extension of time for any such delay, if completion is or will be delayed,

o) payment of any such Cost. pl'
Contract Price.

reasonable prof it, which shall be added to the

After receiving this notice, the Employer shall.proceed in aocordance with Sub-Clause
3.5 [Determinations] to agree or determme these matters

The Contractor shall promptly forvvardffte the Empl'of‘y’er duiy certified reports of the tests.
When the specified tests have been passed, the Employer shall endorse the Contractor's
test certificate, or issue a certificate to him, to that effect. If the Employer has not attended
the tests, he shall be deemed to have accepted the readings as accurate.

7.5

Rejection If, as a result of an examination, inspection, measurement or testing, any Plant,
Materials, design or workmanship is found o be defective or otherwise not in
accordance with the Contract, the Employer may reject the Plant, Materials, design or
workmanship by giving notice to the Contractor, with reasons. The Contractor shall

\\ s j e Employer requires this Plant, Materials, design or workmanship to be retested,
ie fests shall be repeated under the same terms and conditions. If the rejection and
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retesting cause the Employer to incur additional costs, the Contractor shall subject to
Sub-Clause 2.5 [Employer's Claims] pay these costs to the Employer.

7.6
Remedial Work Notwithstanding any previous test or certification, the Employer may instruct the
Contractor to:
() remove from the Site and replace any Plant or Materials which is not in
accordance with the Contract,
(o) remove and re-execute any other work whié §is not in accordance with the
Contract, and -
(c) execute any work Whloé"l s mre | for the safety of the Works,
/ g accidet hie event or otherwise.
7.7
Ownership of Plant and Each item of Plant and Materials shall, to the extent consistent with the Laws of the
Materials Country, become the property of the Employer at whichever is the earlier of the
following times, free from liens and other encumbrances:
(a) when it is delivered to the Site;
{b)  when the Contractor is entitted to payment of the value of the Plant and
Materials under Sub-Clause 8.10 [Payment for Plant and Materials in Event of
Suspension).
7.8
Royalties Unless otherwise stated in the Employer's Requirements, the Contractor shall pay all
royalties, rents and other payments for:
(a) natural Materials obtained from_outside the Site, and
(o)  the disposal of material from demolmons and exoavatlons and of other surplus
material (whether natural or man- made) except to the extent that disposal
areas within the Site are specified in the Qontreet :
8.1
Commencement of Unless otherwise stated in the Contract Agreement:
Works
(a) the Employer shall give the Contractor not less than 7 days' notice of the
Commencement Date; and
(b)  the Commencement Date shall be within 42 days after the date on which the
Contract comes into full force and effect under Sub-Clause 1.6 [Contract
Agreement].
he =L ontractor shall commence the design and execution of the Works as soon as is
feasonably practicable after the Commencement Date, and shall then proceed with
{Vorks with due expedition and without delay.
24 Conditions of Contract for EPC/Turnkey Projscts
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8.2 The Contractor shall complete the whole of the Works, and each Section (if any),
Time for Completion within the Time for Completion for the Works or Section (as the case may be),
including:

(&)  achieving the passing of the Tests on Completion, and

(b)  completing all work which is stated in the Contract as being required for the
Works or Section to be considered to be completed for the purposes of taking-
over under Sub-Clause 10.1 [Taking Over of the Works and Sections].

5

e Employer within 28 days after
5 submit a revised programme
h actual progress or with the

8.3

Programme The Contractor shall submit a time progra
the Commencement Date. The 5
whenever the prevrorés g{)r rg
Contractor @bl‘ ,a

ipated timing of each major stage of the Works,
, i Siods for reviews under Sub-Clause 5.2 [Contractor's Documents],
% { . | the sequence and timing of inspections and tests specified in the Contract,
. and
(d) asupporting report which includes:

0] a general description of the methods which the Contractor intends to
adopt for the execution of each major stage of the Works, and

{iH) the approximate number of each class of Contractor's Personnel and of
each type of Contractor's Equipment for each major stage.

Unless the Employer, within 21 days after receiving a programme, gives notice to the
Contractor stating the extent to which it does not comply with the Contract, the
Contractor shall proceed in accordance with the programme, subject to his other
obligations under the Contract. The Employer's Personnel shall be entitled to rely
upon the programme when planning their activities.

The Contractor shall promptly give notice' to the Employer of specific probable future
events or circumstances which may adversely‘atfe'ot or delay the execution of the

programme fails (to the extent stated) to comply ;wrth the Contract or to be consistent
with actual progress and the Contractor's. stated intentions, the Contractor shall

submit a revised programme to the Emptoy er m accordance with this Sub-Clause.

8.4

Extension of Time for The Contractor shall be entrtted subject to Sub C|ause 20 1 [Contractor's Claims] to

Completion an extension of the Time for Completron if and to the extent that completion for the
purposes of Sub-Clause 10.1 [Taking Over of the Works and Sections] is or will be
delayed by any of the following causes:

(&) a Variation (unless an adjustment to the Time for Completion has been agreed
under Sub-Clause 13.3 [Variation Procedure]),

(b)  acause of delay giving an entitiement to extension of time under a Sub-Clause

of these Conditions, or

any delay, impediment or prevention caused by or atiributable to the Employer,

the Employer's Personnel, or the Empioyer's other contraciors on the Site.

s Contractor considers himself to be entitled to an extension of the Time for
Apletion, the Contractor shall give notice to the Employer in accordance with Sub-
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Clause 20.1 [Contractor's Claims]. When determining each extension of time under
Sub-Clause 20.1, the Employer shall review previous determinations and may
increase, but shall not decrease, the total extension of time.

8.5
Delays Caused by If the following conditions apply, namely:
Authorities
(8 the Contractor has diligently followed the procedures laid down by the relevant
legally constituted public authorities in the Country,
(b) these authorities delay or disrupt the Con actor's work, and
{c) % ly oreseeable by an experienced
e Tender,
' eéj% sé a cause of delay under sub-
?g’i ’for Completion).
8.6

Rate of Progress

—

Z

g %f% ) @ actual progress is too slow to complete within the Time for Completion, and/or
§ “b)  progress has fallen {or will fall) behind the current programme under Sub- Ciause
8.3 [Programme],

other than as a result of a cause listed in Sub-Clause 8.4 [Extension of Time for
Completion), then the Employer may instruct the Contractor to submit, under Sub-
Clause 8.3 [Programme], a revised programme and supporting report describing the
revised methods which the Contractor proposes to adopt in order 1o expedite
progress and complete within the Time for Cornpletion.

Unless the Employer notifies otherwise, the Contractor shall adopt these revised
methods, which may require increases in the working hours and/or in the numbers of
Contractor's Personnel and/or Goods, at the risk and cost of the Contractor. if these
revised methods cause the Employer to incur additional costs, the Contractor shall
subject to Sub-Clause 2.5 [Employer's Claims] pay these costs to the Employer, in
addition to delay damages (if any) undér Sub-Clause 8.7 below.

8.7

Delay Damages if the Contractor fails to Compl with' Sub-Clause 8.2 [Time for Completion], the
‘ Contractor shall subject to::Sub:Clause. 2.5: [Employers Claims] pay delay
. damages to the Employer for this defailt. These delay damages shall be the sum

stated in the Particular Conditions whroh shall be pard for every day which shall
elapse between the relevant Tlme for Completion and the date stated in the Taking-
Over Certificate. However, the total-amount due under this Sub-Clause shall not
exceed the maximum amount of ‘delay damages (if any) stated in the Particutar
Conditions.

These delay damages shall be the only damages due from the Contractor for such
default, other than in the event of termination under Sub-Clause 15.2 [Termination by
Employer] prior to completion of the Works. These damages shall not relieve the
Contractor from his obligation to complete the Works, or from any other duties,
obligations or responsibilities which he may have under the Contract.
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The Employer may also notify the cause for the suspension. If and to the extent that
the cause is notified and is the responsibility of the Contractor the following Sub-
Clauses 8.9, 8.10 and 8.11 shall not apply.

8.9

Consequences of If the Contractor suffers delay and/or incurs Cost from complying with the Employer's

Suspension instructions under Sub-Clause 8.8 [Suspension of Work] and/or from resuming the

: work, the Contractor shall give notice to the Employer and shall be entitled subject to
Sub-Clause 20.1 [Contractor's Claims] to:

(8)  an extension of time fo
under Sub-Clause 8 4B
b) payment of any su {3

etermingt

s % lill

| %ﬂ got {%s

e %:wr{e LN, klng good the consequences of the Contractor s faulty design,

ansh:p or materials, or of the Contraotor s failure to protect, store or secure in

mpletion is or will be delayed,
o ompletion], and
ed to the Contract Price.

‘&\\‘

S

s

W

“‘?@%@& ST

(%)

v v

%*zt EENERE
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8.10

Payment for Plant and The Contractor shall be entitled to payment of the value (as at the date of suspension)
Materials in Event of of Plant and/or Materials which have not been delivered 1o Site, if:
Suspension

(a) the work on Plant or delivery of Plant and/or Materials has been suspended for
more than 28 days, and

(b) the Contractor has marked the Plant and/or Materials as the Employer's
property in accordance with the Employer's instructions.

8.11

Prolonged Suspension If the suspension under Sub-Clause 8.8 [Suspension of Work] has continued for
more than 84 days, the Contractor may request the Employer's permission to
proceed. If the Employer does not:give permission within 28 days after being
requested to do so, the Contractor may: by, giving notice to the Employer, treat the
suspension as an omission under Clausf, 13 [Variations and Adjustments] of the
affected part of the Works.: h‘ the suspension aﬁeots the whole of the Works, the
Contractor may give notlce of termination-under Sub Clause 16.2 [Termination by
Contractor]. :

8.12

Resumption of Work After the permission or instruction to proceed is'given, ihe Parties shall jointly examine
the Works and the Plant and Materials affected by the suspension. The Contractor
shall make good any deterioration or defect in or loss of the Works or Plant or
Materials, which has occurred during the suspension.

9.1 Contraotor shall carry out the Tests on Completion in accordance with this Clause
Contractor’s - ub Clause 7.4, {Testing] after providing the documents in accordance with Sub-
Ohbligations Low s @T@u,@e 5.6 [As-Built Documents] and Sub-Clause 5.7 [Operation and Maintenance
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The Contractor shall give to the Employer not less than 21 days' notice of the date
after which the Contractor will be ready to carry out each of the Tests on Completion.
Unless otherwise agreed, Tests on Completion shall be carried out within 14 days after
this date, on such day or days as the Employer shall instruct.

Unless otherwise stated in the Particular Conditions, the Tests on Completion shall be
carried out in the following sequence:

@  pre- commlss:omng tests, which shall include the appropriate inspections and
{("dry" or “cold"} functional tests to demo gt t”e that each item of Plant can
safely under take the next stage%‘

(o)  commissioning tes’ts @Eﬁgfﬁ

he speoiﬁed operational tests to
can be operated safely and as
itions: and \

lg%gfgthe Works or Section perform

%?ﬁ%g hi . en the Works are operating under stable conditions, the
| @én)ga:é) . glve notlce to the Employer that the Works are ready for any other
§ ’%g % on Completlon including performance tests to demonstrate whether the Works
g ‘!

conform with criteria specified in the Employer's Requirements and wuth the
Performance Guarantees.

Trial operation shall not constitute a taking-over under Clause 10 [Employer's Taking
Over]. Unless otherwise stated in the Particular Conditions, any product produced by
the Works during trial operation shall be the property of the Employer.

In considering the results of the Tests on Completion, appropriate allowances shall

. be made for the effect of any use of the Works by the Employer on the performance
or other characteristics of the Works. As soon as the Works, or a Section, have
passed each of the Tests on Completion described in sub-paragraph (a), (b) or (c),
the Contractor shall submit a certified report of the results of these Tests to the
Employer.

9.2
Déiayed Tests If the Tests on Completion are besng undulyzzdelayed"by the Employer, Sub Clause 7.4

;ry’out the Tests on such day or days
within that period as the Contra t rm d of which he shall give notice to the

Employer

If the Contractor fails to carry out the Tests on Completion within the period of 21
days, the Employer's Personnel may proceed with the Tests at the risk and cost of the
Contractor. These Tests on Completion shall then be deemed to have been carried out
in the presence of the Contractor and the results of the Tests shall be accepted as
accurate.

9.3
Retesting

R v‘ tion] shall apply, and the Employer or the Contractor may require the failed
S, and Tests on Completion on any related work, to be repeated under the same
A mis and conditions.
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9.4 if the Works, or a Section, fail to pass the Tests on Completion repeated under Sub-
Failure to Pass Tests on  Clause 9.3 [Retesting], the Employer shall be entitled to:
Completion

(a) order further repetition of Tests on Completion under Sub-Clause 9.3;

(b) if the failure deprives the Employer of substantially the whole benefit of the
Works or Section, reject the Works or Section (as the case may be), in which
event the Employer shall have the same remedies as are provided in sub-
paragraph (c) of Sub-Clause 11.4 [Failure to Remedy Defects]; or

{c) issue a Taking-Over Certificate.

In the event of sub-paragraph (¢ the p/@nt;‘ %;é %h% _.proceed in accordance with all
other obligations under the Co i and th f% ragt Price shall be reduced by such

» o»é : reéd ed galue to the Employer as a result
%{@ failure is stated (or its method of
tg@og- the %loyfer %T\.ay require the reduction to be

2

55 %@%’uo 1 of this failure only) and pald before this

mw

10.1

Taking Over of the Except as stated in Sub-Clause 9.4 [Failure to Pass Tests on Completion], the Works

Works and Sections shall be taken over by the Employer when (i} the Works have been completed
inaccordance with the Contract, including the matters described in Sub-Clause 8.2
{Time for Completion] and except as allowed in sub-paragraph (a) below, and (i) a
Taking-Over Certificate for the Works has been issued, or is deemed 1o have been
issued in accordance with this Sub-Clause.

The Contractor may apply by notice to the Employer for a Taking-Over Certificate not
earlier than 14 days before the Works will, in the Contractor's opinion, be complete
and ready for taking over. If the Works are divided into Sections, the Contractor may
similarly apply for a Taking-Over Certificate for each Section.

The Employer shall, within 28 déys,eﬁer re’eeivin:gthé Contractor's application:

(8 issue the Taking- Over Certn“ cate 10.the Contractor stating the date on which
the Works or Section were Completed?m aooordance with the Contract, except
for any minor outstanding work and, ‘:c:tze which will not substantially affect
the use of the Works or Section for their intended purpose (either until or whilst
this work is completed and these defects are remedied); o

(b)  reject the application, giving reasons and specifying the WOrk required to be
done by the Contractor to enable the Taking -Over Certificate to be issued. The
Contractor shall then complete this work before issuing a further notice under
this Sub-Clause.

If the Employer fails either to issue the Taking-Over Ceriificate or to reject the
Contractor's application within the period of 28 days, and if the Works or Section (as
the case may be) are substantially in accordance with the Contract, the Taking-Over

10.2

Taking Over of ?\ .
the Works

e of the Works (other than Sections) shall not be taken over or used by the Employer,
gpt as may be stated in the Contract or as may be agreed by both Parties.
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10.3 If the Contractor is prevented, for more than-14 days, from carrying out the Tests on
Interference with Tests Completion by a cause for which the Employer is responsible, the Contractor shall
on Completion carry out the Tests on Completion as soon as practicable.

If the Contractor suffers delay and/or incurs Cost as a result of this delay in carrying
out the Tests on Completion, the Contractor shall give notice 1o the Employer and shall
be entitled subject to Sub-Clause 20.1 [Contractor's Claims] to:

(@) an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 8.4 [Extension of Time f@r @gmp/et/on] and

(b)  payment of any such Cost plus%asé”’ be%‘p%)f it, which shall be added to the
Contract Price.

B xmm

11.1 ,

Completion of In order that the Works and Contractor's Documents, and each Section, shali be in

Qutstanding Work and the condition required by the Contract (fair wear and tear excepted) by the expiry date

Remedying Defects of the relevant Defects Notification Period or as soon as practicable thereafter, the
Contractor shall:

(8 complete any work which is outstanding on the date stated in a Taking-Over
Certificate, within such reasonable time as is instructed by the Employer, and
. {b) execute all work required to remedy defects or damage, as may be notified by
the Employer on or before the expiry date of the Defects Notification Period for
the Works or Section (as the case may be).

if a defect appears or damage occurs, the Employer shall notify the Contractor accordingly.

11.2

Cost of Remedying All work referred 1o in sub—paragraph (o) ub-Clause 11.1 [Completion of
Defects Outstanding Work and Remedy/ng Defects] sheﬂ be. executed at the risk and cost of
the Contractor, if and to the extent that the work i |s aﬁrlbutable to:

—

the design of the Work:
Plant, Materials or workmanshlp n accordance with the Contract,
improper operation or malntenance . hICh was attributable to matters for which
the Contractor is respon5|ble (under Sub Clauses 5.5 to 5.7 or otherwise), or
(d) failure by the Contractor-to comply wnth any ‘other obligation.

DICAC)

If and to the extent that such work is attributable to any other cause, the Employer
shall give notice to the Contractor accordingly, and Sub-Clause 13.3 [Variation
Procedure] shall apply.

11.3

Extension of Defects The Employer shall be entitled subject to Sub-Clause 2.5 [Employer's Claims] 1o an
Notification Perico extension of the Defects Notification Period for the Works or a Section if and to the
g
m

t that the Works, Section or a major item of Plant (as the case may be, and after

over) cannot be used for the purposes for which they are intended by reason
efect or damage. However, a Defects Notification Period shall not be extended
hore than two years.

~<Q§%§? <
o
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114

If delivery and/or erection of Plant and/or Materials was suspended under Sub-Clause
8.8 [Suspension of Work] or Sub-Clause 16.1 [Coniractor's Entitlement to Suspend
Work], the Contractor's obligations under this Clause shall not apply to any defects or
damage occurring more than two years after the Defects Notification Period for the
Plant and/or Materials would otherwise have expired.

Failure to Remedy
Defects

11.5

If the Contractor fails to remedy any defect or damage within a reasonable time, a date
may be fixed by (or on behalf of) the Employer, on or by which the defect or damage
is to be remedied. The Contractor shalf be given inable notice of this date.

2

If the Contractor fails to rerpedé/ :
remedial work was tqg be c“
11.2 [Cost ] ing Defec

,_

h Contractor under\Sub-Clause
2y (at his option):

i defect or damage;
(b)  agree or determine a reasonable reduction in the Contract Price in accordance
with Sub-Clause 3.5 [Determinations]; or ’

(©) if the defect or damage deprives the Employer of substantially the whole benefit
of the Works or any major part of the Works, terminate the Contract as a whole,
or in respect of such major part which cannot be put to the intended use.
Without prejudice to any other rights, under the Contract or otherwise, the
Employer shall then be entitled to recover all sums paid for the Works -or for
such part (as the case may be), plus financing costs and the cost of dismantling
the same, clearing the Site and returning Plant and Materials to the Contractor.

Removal of Defective
Work

11.6

if the defect or damage cannot be remedied expeditiously on the Site and the
Employer gives consent, the Contractor may remove from the Site for the purposes
of repair such items of Plant as are defective or damaged. This consent may require
the Contractor to increase the amount of the.Performance Security by the full
replacement cost of these items; or to providé other appropriate security.

Further Tests

1.7

If the work of remedying of any defect or.damage may affect the performance of the
Works, the Employer may reuire the repetition. of any of the tests described in the
Contract, including Tests on Completion and/or Tests after Completion. The requirement
shall be made by notice within 28 days after the defect or damage is remedied.

These tests shall be carried out in accordance \ vith the terms applicable to the previous
tests, except that they shall be carried out at the risk and cost of the Party liable, under
Sub-Clause 11.2 [Cost of Remedying Defects], for the cost of the remedial work.

Right of Access

11.8 g

Until the Performance Certlificate has been issued, the Contractor shall have the right of
access to all parts of the Works and to records of the operation and performance of the
Works, except as may be inconsistent with the Employer's reasonable security

ig ;
Contractor to Sear

General Conditions

2
%5

=~

% ©Contractor shall, if required by the Employer, search for the cause of any defect,
indér the direction of the Employer. Unless the defect is to be remedied at the cost
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of the Contractor under Sub-Clause 11.2 [Cost of Remedying Defects], the Cost of
the search plus reasonable profit shall be agreed or determined in accordance with
Sub-Clause 3.5 [Determinations] and shall be added to.the Contract Price.

11.9

Performance Certificate  Performance of the Contractor's obligations shall not be considered to have been
completed until the Employer has issued the Performance Certificate to the
Contractor, stating the date on which the Contractor completed his obligations under
the Contract.

%
t ]
The Employer shall issue the Perform é‘iﬁ? t§ ithin 28 days after the latest of
the expiry dates of the Defects g\é{% ion P ':d | or as soon thereafter as the
Contractor has suppli d'al g tre rgts and completed and tested all

g%e ecgiyg]gé he Employer fails to issue the
rt%ca e shall be deemed to have been issued on the date
ate on which it should have been issued, as required by this

Only the Performance Certificate shall be deemed to constitute acceptance of the
Works.

11.10

Unfulfilled Obligations After the Performance Certificate has been issued, each Party shall remain liable for
the fulfiment of any obligation which remains unperformed at that time. For the
purposes of determining the nature and extent of unperformed obligations, the
Contract shall be deemed to remain in force.

11.11

Clearance of Site Upon receiving the Performance Certificate, the Contractor shall remove any
remaining Contractor's Equipment, surplus material, wreckage, rubbish and
Temporary Works from the Site.

If all these items have not been removed within 28 days after the Employer issues the
Performance Certificate, the Employer miay sell'or othenmse dispose of any remaining
items. The Employer shall be entitied to be paid the costs incurred in connection with,
or attributable to, such sale or d1sposa| estonng the Site.

Any balance of the moneys "f'rom the sa shall be paid to the Contractor. If these
moneys are less than the Employer s cost S, the Contraotor shall pay the outstanding
balance to the Employer. A

12.1
Procedure for Tests Iif Tests after Completion are specified in the Contract, this Clause shall apply. Unless
after Completion O _Seoptherwise stated in the Particular Conditions:

-}

'z} the Employer shall provide all electricity, fuel and materials, and make the
Employer's Personnel and Plant available;
the Contractor shall provide any other plant, equipment and suitably qualified
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and experienced staff, as are necessary to carry out the Tests after Completion
efficiently; and

(c) the Contractor shall carry out the Tests after Completion in the presence of such
Employer's and/or Contractor's Personnel as either Party may reasonably request.

The Tests after Completion shall be carried out as soon as is reasonably practicable
after the Works or Section have been taken over by the Employer. The Employer shall
give to the Contractor 21 days' notice of the date after which the Tests after
Completion will be carried out. Unless otherwise agreed, these Tests shall be carried
out within 14 days after this date, on the day or d yé etermined by the Employer.

O

The results of the Tests after Q rgi?f??
Contractor, who shall prep) -, g{:\ﬂ o
the effect 01‘ Iae ;g se of

%ompﬂed and evaluated by the
priate account shall be taken of

»N&W\‘

12.2
Delayed Tests

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause
3.5 [Determinations] to agree or determine this Cost and profit.

If, for reasons not attributable to the Contractor, a Test after Completion on the Works
or any Section cannot be completed during the Defects Notification Period (or any
other period agreed upon by both Parties), then the Works or Section sha!l be deemed
to have passed this Test after Completion.

12.3
Retesting If the Works, or a Section, fail to pass the Tests after Completion:

(8  sub-paragraph (b) of Sub-Clause 11.1 [Completion of Outstanding Work and
Remedying of Defects] shall apply, ‘and

(b)  either Party may then require the: failed Tests, and the Tests after Completion on
any related work, to be repeated under the same terms and conditions.

If and to the extent that this failure and. retestmg are attributable to any of the matters
listed in sub-paragraphs (a) fo =) of: Sub- Clause 11,2 [Cost of Remedying Defects]
and cause the Employer to incur addmonj | costs the Contraotor shall subject to Sub-
Clause 2.5 [Employer's Claims] pay these costs to the Employer

12.4

Failure to Pass Tests If the following conditions apply,"rgém;eli):"/::
after Completion '

(a) the Works, or a Section, fail to pass any or all of the Tests after Completion,

(b) the relevant sum payable as non-performance damages for this failure is stated
{or its method of calculation is defined) in the Contract, and

(o) the Contractor pays this relevant sum to the Employer during the Defects
Notification Period,
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the Works or Section cannot be given until a time that is convenient to the Employer.
The Contractor shall then remain liable to carry out the adjustments or modifications
and to satisfy this Test, within a reasonable period of receiving notice by (or on behalf
of) the Employer of the time that is convenient to the Employer. However, if the
Contractor does not receive this notice during the relevant Defects Notification Period,
the Contractor shall be relieved of this obligation and the Works or Section (as the
case may be) shall be deemed 1o have passed this Test after Completion.

If the Contractor incurs additional Cost as a result of any unreasonable delay by the

Employer in permitting access to the Works orgP{éarg‘gt by the Contractor, either to

investigate the causes of a failure to pass g{ e;s_t?aiter ompletlon or to carry out any

adjustments or modifications, thefGéniractor sh

(i) be entitled subject t é‘}z% Clau
¥ a% i

é z‘ ctgrs Claims] to payment of any

13.1

Right to Vary Variations may be initiated by the Employer at any time prior to issuing the Taking-Over
Certificate for the Works, either by an instruction or by a request for the Contractor to
submit a proposal. A Variation shall not comprise the omission of any work which is
1o be carried out by others.

The Contractor shall execute and be bound by each Variation, unless the Contractor
promptly gives notice to the Employer stating (with supporting particulars) that () the
Contractor cannot readily obtain the Goods required for the Variation, (i) it will reduce
the safety or suitability of the Works, or (i} it will have an adverse impact on the
achievement of the Performance Guarantees. Upon receiving this notice, the
Employer shall cancel, confirm or vary the instruction.

13.2

Value Engineering The Contractor may, at any time,’:jeubmit to.the Employer a written proposal which (in
the Contractor's opinion) will; if adopted; (i) accelerate completion, (i) reduce the cost
to the Employer of executing, maintaining or operating the Works, (iij) improve the
efficiency or value to the Empioyer of the' completed Works or (iv) otherwise be of
benefit to the Employer. ‘

The proposal shall be prepared at the oost of e Contractor and shall include the
itemns listed in Sub-Clause 13.3 [Var/at/on Procedure]

13.3

Variation Procedure If the Employer requests a proposal, prior to instructing a Variation, the Contractor
shall respond in writing as soon as practicable, either by giving reasons why he cannot
comply (if this is the case) or by submitting:

a description of the proposed design and/or work to be performed and a
programme for its execution,

the Contractor's proposal for any necessary modifications to the programme
according to Sub-Clause 8.3 [Programme] and to the Time for Completion,
and

the Contractor's proposal for adjustment to the Contract Price.
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The Employer shall, as soon as practicable after receiving such proposal {under Sub-
Clause 13.2 [Value Engineering] or otherwise), respond with approval, disapproval or
comments. The Contractor shall not delay any work whilst awaiting a response.

Each instruction to execute a Variation, with any requirements for the recording of
Costs, shall be issued by the Employer to the Contractor, who shall acknowledge
receipt.

Upon instructing or approving a Variation the Employr shall proceed in accordance

134 -

Payment in Applicable . 4 the G o § gpa B

Currencies Af @n% istagreed, approved or determined as stated above, the

- ch''of the applicable currencies shall be specified. For this
! purp e ce shall be made to the actual or expected currency proportions of
%@%h ' arred work, and to the proportions of various currencies specified for
payment of the Contract Price.

13.5

Previsional Sums Each Provisional Sum shall only be used, in whole or in part, in accordance with the

Employer's instructions, and the Contract Price shall be adjusted accordingly. The

total sum paid to the Contractor shall include only such amounts, for the work,

supplies or services to which the Provisional Sum relates, as the Employer shall have
instructed. For each Provisional Sum, the Employer may instruct:

{a)  work to be executed (including Plant, Materials or services to be supplied) by
the Contractor and valued under Sub-Clause 13.3 [Variation Procedure];
and/or

(b)  Plant, Materials or services to be purchased by the Contractor, for which there
shall be added to the Contract Price less the original Provisional Sums:

{M the actual amounts paid.(or e paid) by the Contractor, and
(ii) a sum for overhead charges and profit, calculated as a percentage of
these actual amounts by applying the relevant percentage rate (if any)
stated in the Contraot 7
The Contractor shall, when requrred by the Employer produoe guotations, invoices,
vouchers and accounts or recerpts rn substantlatlon
13.6 £,
Daywork For work of a minor or incidental nat'ure',: the Employer may instruct that a Variation

shall be executed on a daywork basis. The work shall then be valued in accordance
with the daywork schedule included in the Contract, and the following procedure shall
apply. If a daywork schedule is not included in the Contract, this Sub-Clause shall not

apply.

Before ordering Goods for the work, the Contractor shall submit quotations to the
smployer. When applying for payment, the Contractor shall submit invoices, vouchers
\chounts or receipts for any Goods.

s

o 7
: %’c t for any items for which the daywork schedule specifies that payment is not
dueé the Contractor shall deliver each day to the Employer accurate statements in
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duplicate which shall include the following details of the resources used in executing
the previous day's work:

(@ the names, occupations and time of Contractor’'s Personnel,

(b)  the identification, type and time of Contractor's Equipment and Temporary
Works, and

(c) the guantities and types of Plant and Materials used.

One copy of each statement will, if correct, or when agreed, be signed by the
Employer and returned to the Contractor, The Cgp%t@ctor shall then submit priced
statements of these resources 1o thet mpi %eé lor to their inclusion in the next
Statement under Sub-CIause 1A Sgﬁ ﬁlcétl % é;;n terim Payments].

o 4 § '

iyt %ﬁ Lii Sk

nali diusted to take aceount of any increase or decrease

% 3 the Laws of the Country (including the
séaad e repeal or modification of existing Laws) or in the

] overn%nental interpretation of such Laws, made after the Base

éé the Contractor in the performance of obligations under the

13.7

Adjustments for
Changes in Legislation w7 4

2 g

if the Contractor suffers (or will suffer) delay and/or incurs (or will incur) additional Cost
as a result of these changes in the Laws or in such interpretations, made after the
Base Date, the Contractor shall give notice to the Employer and shall be entitled
subject to Sub-Clause 20.1 [Contractor's Claims] to:

(a) an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 8.4 [Extension of Time for Completion], and
{v)  payment of any such Cost, which shall be added to the Contract Price.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause
3.5 [Determinations] to agree or determine these matters.

13.8

Adjustments for Changes If the Contract Price is to be adjusted for rises o alls in the cost of labour, Goods and
in Costs other inputs 1o the Works, the djustments shall be ‘calculated in accordance with the
provisions in the Particular Conditions. :

rice and Pﬁaymel}f?

14.1 .

The Contract Price Unless otherwise stated in the PéftxcularC ditions:

{a)  payment for the Works shail be made on the basis of the lump sum Contract
Price, subject to adjustments in accordance with the Contract; and

{b)  the Contractor shall pay all taxes, duties and fees required to be paid by him under
the Contract, and the Contract Price shall not be adjusted for any of these costs,
except as stated in Sub-Clause 13.7 [Adjustments for Changes in Legislation).

14.2

,~ Employer shall make an advance payment, as an interest-free loan for
@i ization and design, when the Contractor submits a guarantee in accordance with
s Sub- Clause including the deta{ls stated in the Particular Conditions. If the
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the amount of the advance payment, then this Sub-Clause shall not apply;
the number and timing of instalments, then there shall be only one;

the applicable currencies and proportions, then they shall be those in which
the Contract Price is payable; and/or

the amortisation rate for repayments, then it shall be calculated by dividing the
total amount of the advance payment by the Contract Price stated in the
Contract Agreement less Provisional Sums.

)

o~
L g

)

The Employer shall pay the first instalment after recelvmg a Statement (under Sub-
Clause 14.3 V\pp//cat/on for Interim Paymentsj i é’ ) the Performance Security in
g curity], and (i) a guarantee in

%&1 ent This guarantee shall be

(%)% Lother jurisdiction) approved by the
tﬁé icular Conditions or in another
an ntzl the Employer receives this

@ﬁé I?én %I’e that the guarantee is valid and enforceable until the
ément "has been repaid, but its amount may be progressively reduced by
nt repand by the Contractor. If the terms of the guarantee specify its expiry
ate and the advance payment has not been repaid by the date 28 days prior to the
expiry date, the Contractor shall extend the validity of the guarantee until the advance
payment has been repaid.

Heic
' %ziv%n

The advance payment shall be repaid through proportional deductions in interim
payments. Deductions shall be made at the amortization rate stated in the Particular
Conditions (or, if not so stated, as stated in sub-paragraph (d) above), which shall be
applied to the amount otherwise due (excluding the advance payment and deductions
and repayments of retention), until such time as the advance payment has been repaid.

If the advance payment has not been repaid prior to the issue of the Taking-Over
Certificate for the Works or prior 1o termination under Clause 15 [Termination by
Employer], Clause 16 [Suspension and Termination by Coniractor] or Clause 19 [Force
Majeure] (as the case may be), the whole of the balance then outstanding- shall
immediately become due and payable by the' Contractor to the Employer.

14.3
Application for Interim The Contractor shall submit-a Statement ln Six’ coples to the Employer after the end
Payments - of the period of payment stated in the Contract {if not stated, after the end of each

month), in a form approved by the Emplo zshowmg in detail the amounts to which
the Contractor considers himself to be entltled together with supporting documents
which shall include the relevant report on progress in_ accordance with Sub-Clause
4.21 [Progress Reports]. :

The Statement shall include the following items, as applicable, which shall be
expressed in the various currencies in which the Contract Price is payable, in the
sequence listed:

(a) the estimated contract value of the Works executed and the Contractor's
Documents produced up to the end of the month (including Variations but
excluding items described in sub-paragraphs (b) to {f) below);

any amounts to be added and deducted for changes in legislation and changes
in cost, in accordance with Sub-Clause 13.7 [Adjustments for Changes in
4 Legislation] and Sub-Clause 13.8 [Adjustments for Changes in Cost];

any amount to be deducted for retention, calculated by applying the
percentage of retention stated in the Particular Conditions to the total of the
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above amounts, until the amount so retained by the Employer reaches the fimit
of Retention Money (if any) stated in the Particular Conditions;

(d) any amounts to be added and deducted for the advance payment and
repayments in accordance with Sub-Clause 14.2 [Advance Payment];

(e)  any other additions or deductions which may have become due under the
Contract or otherwise, including those under Clause 20 [Claims, Disputes and
Arbitration]; and

il the deduction of amounts included in previous Statements.

14.4
Schedule of Payments If the Contract includes a Schedule of Pay,

bt
1k lesg! ins
SN aggﬁe Fin executmg the Works, and if actual progress is found to be less than
g .+ | & that on which the Schedule of Payments was based, then the Employer may
v proceed in accordance with Sub-Clause 3.5 [Determinations] to agree or
determine revised instalments, which shall take account of the extent to which

progress is less than that on which the instalments were previously based.

iy

)28

If the Contract does not include a Schedule of Payments, the Contractor shall submit
non-binding estimates of the payments which he expects to become due during each
quarterly period. The first estimate shall be submitted within 42 days after the
Commencement Date. Revised estimates shall be submitted at quarterly intervals,
until the Taking-Over Certificate has been issued for the Works.

14.5

Plant and Materials If the Contractor is entitled, under the Contract, to an interim payment for Plant and
intended for the Works Materials which are not yet on the Site, the Contractor shall nevertheless not be
entitled to such payment unless:

(8  the relevant Plant and Materials are'in the Céuntry and have been marked as
the Employer's property in accordance with.the Employer's instructions; or
(o)  the Contractor has delive o the Emp oyer, ‘evidence of insurance and a
bank guarantee in a fo ; n’uty approved by the Employer in
amounts and currenci / i
similar form to the forn

Ay

and assued by

14.6

interim Payments No amount will be paid until the Employer has received and approved the
Performance Security. Thereafter, the Employer shall within 28 days after receiving a
Statement and supporting documents, give to the Contractor notice of any items in
the Statement with which the Employer disagrees, with supporting particulars.
Payments due shall not be withheld, except that:

if any thing supplied or work done by the Contractor is not in accordance with

the Contract, the cost of rectification or replacement may be withheld until

z\\ rectification or replacement has been completed; and/or

| if the Contractor was or is failing to perform any work or obligation in
accordance with the Contract, and had been so notified by the Employer, the
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value of this work or obligation may be withheld until the work or obligation has
been performed.

The Employer may, by any payment, make any correction or modification that should
properly be made to any amount previously considered due. Payment shall not be
deemed 1o indicate the Employer's acceptance, approval, consent or satisfaction.

147

Timing of Payments Except as otherwise stated in Sub-Clause 2.5 [Emp/oyers Claims), the Employer shall
pay to the Contractor:

(a)

nthin 42 days after the date on
e anc eg;fect or within 21 days after the

X cccgrdanoe with Sub-Clause 4.2
: ”[,Z\dvance Payment], whichever is

W: rrgg?yvﬁ%m% days after receiving the Statement and -supporting
Cifhents; and

. | t;'té xtmal amount due, within 42 days after receiving the Final Statement and
¢ written discharge in accordance with Sub-Clause 14.11 [Application for Final

Payment] and Sub-Clause 14.12 [Discharge).

Payment of the amount due in each currency shall be made into the bank account,
nominated by the Contractor, in the payment country (for this currency) specified in
the Contract.

14.8

Delayed Payment . If the Contractor does not receive payment in accordance with Sub-Clause 14.7
[Timing of Payments], the Contractor shall be entitled to receive financing charges
compounded monthly on the amount unpaid during the period of delay.

Unless otherwise stated in the Particular Conditions, these financing charges shall be
calculated at the annual rate of three percentage points above the discount rate of the
central bank in the country of the.cu ‘payment, and shall be paid in such
currency.

The Contractor shall be entiﬁt}terd toﬁ_this ‘ithout formal notice, and without

prejudice to any other right or:remedy.

14.9

Payment‘ of Retention
Money

ed for the Works, and the Works have
i r Completion, if any), the first half of
the Retention Money shall be pald to. the Contractor. If a Taking-Over Certificate is
issued for a Section, the relevant percentage of the first half of the Retention Money
shall be paid when the Section passes all tests.

Promptly after the latest of the expiry dates of the Defects Notification Periods, the
outstanding balance of the Retention Money shall be paid to the Contractor. If a
Taking-Over Certificate was issued for a Section, the relevant percentage of the
second half of the Retention Money shall be paid promptly after the expiry date of the
Hefects Notification Period for the Section.
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The relevant percentage for each Section shall be the percentage value of the Section
as stated in the Contract. If the percentage vaiue of a Section is not stated in the
Contract, no percentage of either half of the Retention Money shall be released under
this Sub-Clause in respect of such Section.

14.10
Statement at Within 84 days after receiving the Taking-Over Certificate for the Works, the
Completion Contractor shall submit to the Employer six copies of a Statement at completion with
supporting documernits, in accordance with Sub- Ciause 14.3 [Application for Interim
Payments], showing: -
@
(0)
©) 5
T %E 1 all then give notice to the Contractor in accordance with Sub-Clause
2/” 4,60 [interim Payments] and make payment in accordance with Sub-Clause 14.7
{Timing of Payments].
14.11

Application for Final
Payment

14.12

Within 56 days after receiving the Performance Certificate, the Contractor shall
submit, to the Employer, six copies of a draft final statement with supporting
documents showing in detail in a form approved by the Employer:

(8}  the value of all work done in accordance with the Contract, and
(b) any further sums which the Contractor considers to be due to him under the
Contract or otherwise.

if the Employer disagrees with or cannot verify any part of the draft final statement, the
Contractor shall submit such further information as the Employer may reasonably require
and shall make such changes in the draft as may be agreed between them. The
Contractor shall then prepare and submit'to thé Employer the final statement as agreed.

ub- Clause 20 5 [Am/cab/e Settlement], the
he Employer a Final Statement.

Adjud/cat/on Board's Deczs:on] 9
Contractor shall then prepare and submit to

Discharge

When submitting the Final Statement, the Contractor shall submit a written discharge
which confirms that the total of the Final Statement represents full and final settlement
of all moneys due to the Contractor under or in connection with the Contract. This
discharge may state that it becomes effective when the Contractor has received the

Performance Security and the out-standing balance of this total, in which event the

14.13 e fud

&
@&
Final Payment E

40

: c ordance with sub-paragraph (c) of Sub-Clause 14.7 {Timing of Payments], the

’ioyer shall pay to the Contractor the amount which is finally due, less all amounts
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previously paid by the Employer and any deductions in accordance with Sub-Clause
2.5 [Employer's Claims].

14.14
Cessation of Employer’s  The Employer shall not be liable to the Contractor for any matter or thing under or in
Liability connection with the Contract or execution of the Works, except to the extent that the
Contractor shall have included an amount expressly for it:
(a) in the Final Statement and also .,
()  (except for matters or things arising afiefl the issue of the Taking-Over
Certificatefor the Works) in th & L completion described in Sub-
14.15

Currencies of Payment |

(a) if the Contract Price was expressed in Local Currency only:

0] the proportions or amounts of the Local and Foreign Currencies, and the
fixed rates of exchange to be used for calculating the payments, shall be
as stated in the Contract Agreement, except as othenmse agreed by
both Parties;

(ii) payments and deductions under Sub-Clause 13.5 [Provisional Sums]
and Sub-Clause 13.7 [Adjustments for Changes in Legislation] shall be
made in the applicable currencies and proportions; and

(i)  other payments and deductions under sub-paragraphs (a) to (d) of Sub-
Clause 14.3 [Application for interim Payments] shall be made in the
currencies and proportions specified in sub-paragraph (a)(i) above;

) payment of the damages specified in the Particular Conditions shall be made in
the currencies and proportions specified in the Particular Conditions;

{c)  other payments to the Employer by:-the’ Contractor shall be made in the
currency in which theﬂgum was expended by the Employer, or in such currency
as may be agreed by both Parhes

(d} if any amount payable by. the. tor. to the Employer in a particular
currency exceeds the sum paya : by the Employer to the Contractor in that
currency, the Employer may rec ver the balance of this amount from the sums
otherwise payable to the Contr, v her currencies; and

(e if no rates of exchange are ted in the Contract, they shall be those

prevailing on the Base Date and determined by the central bank of the
Country.

15.1 '
Notice to Correéi? - g‘z@ g If A?Contraotor fails to carry out any obligation under the Contract, the Employer may
E notice require the Contractor to make good the failure and to remedy it within a

egified reasonable time.
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15.2 The Employer shall be entitled to terminate the Contract if the Contractor:
Termination by Employer

(8) fails to comply with Sub-Clause 4.2 [Performance Security] or with a notice
under Sub-Clause 15.1 {Notice to Correct],

{b) abandons the Works or otherwise plainly demonstrates the intention not to
continue performance of his obligations under the Contract,

(c)  without reasonable excuse fails to proceed with the Works in accordance with
Clause 8 [Commencement, Delays and Suspension],

{d)  subcontracts the whole of the Works or ass ns the Contract without the
required agreement,

S

C for dbihg or forbearing to do any action in relation to the Contract, or
(n for showing or forbearing to show favour or disfavour to any person in
relation to the Contract,

.m
S

or if any of the Contractor’s Personnel, agents or Subcontractors gives or offers
to give (directly or indirectly) to any person any such inducement or reward as
is described in this sub-paragraph (f). However, lawful inducements and rewards
to Contractor's Personnel shall not entitle termination.

In any of these events or circumstances, the Employer may, upon giving 14 days'

_ notice to the Contractor, terminate the Contract and expel the Contractor from the
Site. However, in the case of sub-paragraph () or (f), the Employer may by notice
terminate the Contract immediately.

The Employer's election to terminate the Contract shall not prejudice any other rights
of the Employer, under the Contract or herwise.

The Contractor shall then leave
Contractor's Documents, and other, design doouments_v made by or for him, to the
Employer. However, the Contractor, fall-use his best efforts to comply immediately
with any reasonable instructions mcluded inthe nohce (|) for the assignment of any sub-

contract, and (i) for the protection of fife or property or for the safety of the Works.

After termination, the Employer m ompiete th» Works and/or arrange for any other
entities to do so. The Employer and these entities may then use any Goods, Contractor's
Documents and other design documents _ad by or on behalf of the Contractor.

The Employer shall then give notice that the Contractor's Equipment and Temporary
Works will be released to the Contractor at or near the Site. The Contractor shall
promptly arrange their removal, at the risk and cost of the Contractor. However, if by
this time the Contractor has failed to make a payment due to the Employer, these
items may be sold by the Employer in order to recover this payment. Any balance of
the proceeds shall then be paid to the Contractor.

15.3 i

Valuation at Dat

%oon as practicable after a notice of termination under Sub-Clause 15.2

Termination sination by Employer] has taken effect, the Employer shall proceed in accordance
W th Sub-Clause 3.5 [Determinations] to agree or determine the value of the Works,
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Goods and Contractor's Documents, and any other sums due to the Contractor for
work executed in accordance with the Contract.

15.4
Payment after After a notice of termination under Sub-Clause 15.2 [Termination by Employer] has
Termination taken effect, the Employer may: :

(8  proceed in accordance with Sub-Clause 2.5 [Employer's Claims],

(o)  with-hold further payments to the Contractor until the costs of design,
execution, completion and remedying of,any efeots damages for delay in
completion (if any), and all other.cos r? rted by the Employer, have been
established, and/or -

(c)  recover from the g)o Gtor any Ic , aages incurred by the Employer
and any sl G0 ' N % er allowing for any sum due to
’%‘E ‘ uation at Date of Termination). After
f: 6? ges and extra costs, the Employer shall pay

1 E% g -
15.5 :E‘g« e
L 4

Employer’s Entitlement,
to Termination

he %Erﬁ‘p!oyer shall be entitled to terminate the Contract, at any time for the
mployer's convenience, by giving notice of such termination to the Contractor. The
termination shall take effect 28 days after the later of the dates on which the
Contractor receives this notice or the Employer returns the Performance Security. The
Employer shall not terminate the Contract under this Sub-Clause in order to execute
the Works himself or to arrange for the Works to be executed by another contractor.

o N
X

After this termination, the Contractor shall proceed in accordance with Sub-Clause
16.3 [Cessation of Work and Removal of Contractor's Equipment] and shall be paid in
accordance with Sub-Clause 19.6 [Optional Termination, Payment and Release].

16.1
Contractor’s Entitlement with#8 |ause 2.4 [Employer's Financial
to Suspend Work Arrangements] or Sub-Clause, 14_7“ T/m/ng of Payments], the Contractor may, after

giving not less than 21 days', no’uce ‘to'the Employer, uépend work (or reduce the rate
of work) unless and until the Contractor has received: the reasonable evidence or
payment, as the case may be and as descnbed In the notrce

The Contractor's action shall not. prejudlce hlS entlﬂements to financing charges under
Sub-Clause 14.8 [Delayed Paymenz‘ nd to termlnatlon under Sub-Clause 16.2
[Termination by Contractor].

If the Contractor subsequently receives such evidence or payment (as described in
the relevant Sub-Clause and in the.above notice) before giving a notice of termination,
the Contractor shall resume normal working as soon as is reasonably practicable.

If the Contractor suffers delay and/or incurs Cost as a result of suspending work (or
reduoing the rate of work) in accordance with this Sub- Clause the Contractor shall

an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 8.4 [Extension of Time for Completion}, and
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(b)  payment of any such Cost plus reasonable profit, which shall be added to the
Contract Price.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause
3.5 [Determinations] to agree or determine these matters.

16.2

Termination by The Contractor shall be entitled to terminate the Contract if:
Contractor

(8)  the Contractor does not receive the re s 28l I { evidence within 42 days after
giving notice under Sub-Clause 16;, gn‘ i tor's Entitlernent to Suspend
Work] in respect of a ;amg%% éf ﬁ with Sub-Clause 2.4 [Employer's
Financial Arrang sl | {

(b) the Cor traégtfé‘rv' "

Gl ‘%h v g é%bs%anﬂally fails to perform his obligations under the Contract,
; 1 f%é er fails to comply with Sub-Clause 1.7 [Assignment],

i a prolonged suspension affects the whole of the Works as described in Sub-
Clause 8.11 [Prolonged Suspension], or
the Employer becomes bankrupt or insolvent, goes into liquidation, has a
receiving or administration order made against him, compounds with his
creditors, or carries on business under a receiver, trustee or manager for the
benefit of his creditors, or if any act is done or event occurs which {(under
applicable Laws) has a similar effect to any of these acts or events.

In any of these events or circumstances, the Contractor may, upon giving 14 days'
notice to the Employer, terminate the Contract. However, in the case of sub-
paragraph (e) or (f), the Contractor may by notice terminate the Contract immediately.

The Contractor's election to terminate the Contract shall not prejudice any other rights
of the Contractor, under the Contract or otherwise.

16.3

Cessation of Work and After a notice of termination un :15.5 [Employer's Entitlement to
Removal of Contractor’s  Termination], Sub-Clause 162 [Te m/nat/on by.. Contractor] or Sub-Clause 18.6
Equipment [{Optional Termination, Payment ang Fs’e/ease] has. taken, effect, the Contractor shall

promptly: w

(@)  cease all further work, except for such work as may have been instructed by
the Employer for the protection yof life or property or for the safety of the Works,

(b)  hand over Contractor's Doouments Plant, Materials and other work, for which
the Contractor has received payment, and

()  remove all other Goods from the Site, except as necessary for safety, and leave
the Site.

16.4

Payment on Termination  After a notice of termination under Sub-Clause 16.2 [Termination by Contractor] has
taken effect, the Employer shall promptly:

return the Performance Security to the Contractor,

pay the Contractor in accordance with Sub-Clause 19.6 [Optional Termination,
“z! Payment and Release], and

: pay to the Contractor the amount of any loss of profit or other loss or damage
/ sustained by the Contractor as a result of this termination.
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17.1

indemnities The Contractor shall indemnify and hold harmless the Employer, the Employer's
Personnel, and their respective agents, against and from all claims, damages, losses
and expenses (including legal fees and expenses) in respect of:

Y

e a%y erson whatsoever arising out
%sa execution and completion of

ny. gefe s unless attributable to any

iriie ctagjy the Employer, the Employer's

: ts..and

%@lgeﬁ péérsonal (other than the Works), t

is not attributable to any negligence, wilful act or breach of the Contract
by the Employer, the Employer's Personnel, their respective agents, or
anyone directly or indirectly employed by any of them.

The Employer shall indemnify and hold harmless the Contractor, the Contractor's
Personnel, and their respective agents, against and from all claims, damages, losses
and expenses (including legal fees and expenses) in respect of (1) bodily injury,
sickness, disease or death, which is attributable to any negligence, wilful act or breach
of the Contract by the Employer, the Employer's Personnel, or any of their respective
agents, and (2) the matters for which liability may be excluded from insurance cover,
as described in sub-paragraphs (d)i), (i) and (i) of Sub-Clause 18.3 [Insurance
Against Injury to Persons and Damage to Property].

17.2

Contractor’s Care of the  The Contractor shall take full responsibility for the care of the Works and Goods

Works from the Commencement Date until’the” Takl‘n,g -Over Certificate is issued (or is
deemed to be issued under Sub Clause 10'1 [Taklng Over of the Works and
Sections]) for the Works, when responabthty for the care of the Works shall pass to
the Employer. If a Taking-Over Certificate is' |ssued (or.i is s0 deemed to be issued)
for any Section of the Works, respon31b" y fo he care of the Section shall then
pass to the Employer. ;

After responsibility has accordingly passed o the Emp[byer, the Contractor shall take
responsibility for the care of any. work which is ‘outstanding on the date stated in a
Taking-Over Certificate, until this outstanding work has been completed.

If any loss -or damage happens to the Works, Goods or Contractor's Documents
during the period when the Contractor is responsible for their care, from any cause
not listed in Sub-Clause 17.3 [Employer's Risks], the Contractor shall rectify the loss
or damage at the Contractor's risk and cost, so that the Works, Goods and
Contractor's Documents conform with the Contract.

<D _Dathe Contractor shall be fiable for any loss or damage caused by any actions

x‘rmed by the Coniractor after a Taking-Over Certificate has been issued. The
w actor shall also be liable for any loss or damage which occurs after a Taking-
er;Certn‘loate has been issued and which arose from a previous event for which the
onfractor was liable.
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17.3 The risks referred to in Sub-Clause 17.4 below are:
Employer’s Risks

war, hostilities (whether war be declared or not), invasion, act of foreign enemies,

rebellion, terrorism, revolution, insurrection, military or usurped power, or civil

war, within the Country,

{c) riot, commotion or disorder within the Country by persons other than the
Contractor's Personnel and other employses of the Contractor and
Subcontractors,

(d) munitions of war, explosive materials, ionising radiation or contamination by
radio-activity, within the Country, excth és§ may be attributable to the
Contractor's use of such munitions, g/;é}@;j ) é/ radiation or radio-activity, and

al devices travelling at sonic or

TE

17.4

Consequences of
Employer’s Risks

g 3008 or Contractor 8 Documents the Contractor shall
otice toith Employer and shall rectily this loss or damage to the extent
&Employer

If the Contractor suffers delay and/or incurs Cost from rectifying this loss or damage,
the Contractor shall give a further notice to the Employer and shall be entitled subject
to Sub-Clause 20.1 [Contractor's Claims] to:

(@  an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 8.4 [Extension of Time for Completion), and
(o)  payment of any such Cost, which shall be added to the Contract Price.

After receiving this further notice, the Employer shall proceed in accordance with Sub
Clause 3.5 [Determinations] to agree or determine these matters.

17.5
intellectual and In this Sub-Clause, “infringement” means an infringement (or alleged infringement) of
Industrial Property any patent, registered design, copyright, trade mark, trade name, trade secret or other
Rights intellectual or industrial property right la‘ung to 1he Works and "claim" means a claim
’ (or proceedings pursuing a claim)
Whenever a Party does not g|§/e noti ! Party of any claim within 28 days
of receiving the claim, the first Party sh eemed 1o have waived any right to
indemnity under this Sub- C!ause [ :
tor ,{j'érmless against and from any
{8)  an unavoidable result of thé Coh ractor's compliance with the Employer's
Requirements, or
{b)  aresult of any Works being used by the Employer:
0] for a purpose other than that indicated by, or reasonably to be inferred
from, the Contract, or
(i) in conjunction with any thing not supplied by the Contractor, unless such
use was disclosed to the Contractor prior to the Base Date or is stated
in the Contract.
ontractor shall indemnify and hold the Employer harmless against and from any
claim which arises out of or in relation to () the Contractor's design,
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manufacture, construction or execution of the Works, (i) the use of Contractor's
Equipment, or (i) the proper use of the Works.

If a Party is entitled to be indemnified under this Sub-Clause, the indemnifying Party
may {(at its cost) conduct negotiations for the settlement of the claim, and any litigation
or arbitration which may arise from it. The other Party shall, at the request and cost of
the indemnifying Party, assist in contesting the claim. This other Party (and its
Personnel) shall not make any admission which might be prejudicial to the indemnifying
Party, unless the indemnifying Party failed to take over the conduct of any negotiations,

litigation or arbitration upon being requested to, doésg such other Party.

17.6
Limitation of Liability

of use of any Works, loss of
quentlal loss or damage which

ity of th Oontractor o the Employer, under or in connection with the

) ‘fe’ *’[han under Sub-Clause 4.19 [Electricity, Water and Gas), Sub-Clause

i 0% [Employer's Equipment and Free-Issue Materiall, Sub-Clause 17.1 [Indemnities]

i and Sub-Clause 17.5 [Intellectual and Industrial Property Rights], shall not exceed the

sum stated in the Particular Conditions or (if a sum is not so stated) the Contract Price
stated in the Contract Agreement.

This Sub-Clause shall not limit liability in any case of fraud, deliberate default or
reckless misconduct by the defaulting Party.

18.1
General Requirements In this Clause, “insuring Party" means, for each type of insurance, the Party responsible
for Insurances for effecting and maintaining the insurance specified in the relevant Sub-Clause.

Wherever the Contractor is the insuring Party,. each:insurance shall be effected with
insurers and in terms approved by the Employet ,These terms shall be consistent with
any terms agreed by both Parties before they- sngned the Contract Agreement. This
agreement of terms shall tak ecedenoe over the provisions of this Clause.

Wherever the Employer is th

) Party, each insturance shall be effected with
insurers and in terms conSIS’[ent thh the (

ta Al ,,_exed to the Particular Conditions.

If a policy is required to lndemnn‘y Jomt lnsuredw the cover shall apply separately to
each insured as though a separate policy had been issued for each of the joint
insured. If a policy indemnifies additional joint insured, namely in addition to the
insured specified in this Clause, (i) the Contractor shall act under the policy on behalf
of these additional joint insured except that the Employer shall act for Employer's
Personnel, (i) additional joint insured shall not be entitled fo receive payments directly
from the insurer or to have any other direct dealings with the insurer, and (i) the
insuring Party shall require all additional joint insured to comply with the conditions
lated in the policy.
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The relevant insuring Party shall, within the respective periods stated in the Particular
Conditions (calculated from the Commencement Dats), submit to the other Party:

(a)  evidence that the insurances described in this Clause have been effected, and

(b) copies of the policies for the insurances described in Sub-Clause 18.2
Insurance of Works and Coniractor's Equipment] and Sub-Clause 18.3
linsurance against Injury to Persons and Damage to Property].

When each premium is paid, the insuring Party shall submit evidence of payment to
the other Party.

Each Party shall comply

ugted in each of the insurance
policies. The msunng

> informed of any relevant changes
lsdrance is maintained in accordance

ar y@m r|a| alteration to the terms of any insurance without
e gther Party. If an insurer makes (or attempts to make) any

'%g %
rst notified by the insurer shall promptly give notice to the other

e Party f

If the insuring Party fails to effect and keep in force any of the insurances it is réquired
to effect and maintain under the Contract, or fails to provide satisfactory evidence and
copies of policies in accordance with this Sub-Clause, the other Party may (at its
option and without prejudice to any other right or remedy) effect insurance for the
relevant coverage and pay the premiums due. The insuring Party shall pay the amount
of these premiums to the other Party, and the Contract Price shall be adjusted
accordingly.

Nothing in this Clause limits the obligations, liabilities or responsibilities of the
Contractor or the Employer, under the other terms of the Contract or otherwise. Any
amounts not insured or not recovered from the insurers shall be borne by the
Contractor and/or the Employer in accordance with these obligations, liabilities or
responsibilities. However, if the insuring Party fails to effect and keep in force an
insurance which is available and which'it is téquired to effect and maintain under the
Contract, and the other Party ne‘ he pproves e omlssxon nor effects insurance for

Payments by one Party to the other Party shall be. subject to Sub-Clause 2.5
[Employer's Claims] or Sub- Clause rac;tors C’a/ms] as applicable.

i8.2

Insurance for Works The insuring Party shall insure the Works, Plant, Materials and Contractor's

and Contractor’s Documents for not less than the full reinstatement cost including the costs of

Equipment demolition, removal of debris and professional fees and profit. This insurance shall be
effective from the date by which the evidence is to be submitted under sub-paragraph
(a) of Sub-Clause 18.1 [General Requirements for Insurances], until the date of issue
of the Taking-Over Certificate for the Works.

The insuring Party shall maintain this insurance to provide cover until the date of issue
[3%5) f\he Performance Certificate, for loss or damage for which the Contractor is liable

TQg from a cause occurring prior to the issue of the Taking-Over Certificate, and for
&pr damage caused by the Contractor or Subcontractors in the course of any
%”19 r operations (including those under Clause 11 [Defects Liability] and Clause 12
s after Completion).

=
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The insuring Party shall insure the Contractor's Equipment for not less than the full
replacement value, including delivery to Site. For each item of Contractor's
Equipment, the insurance shall be effective while it is being transported to the Site and
until it is no longer required as Contractor's Equipment.

Unless otherwise stated in the Particular Conditions, insurances under this Sub-
Clause:

{a)  shall be effected and maintained by the Contractor as insuring Party,
shall be in the joint names of the Parnes‘ ?d%s fiall be jointly entitled to receive
‘being neld or allocated between the

S @gks] wr[h deductibles per occurrence of not
o U} in the Particular Conditions (if an amount is not
: biparagraph (d) shall not apply), and

xclude loss of, damage to, and reinstatement of:

a part of the Works which is in a defective condition due to a defect in
its design, materials or workmanship (but cover shall include any other
parts which are lost or damaged as a direct result of this defective
condition and not as described in sub-paragraph (i) below),

(i) a part of the Works which is lost or damaged in order to reinstate any
other part of the Works if this other part is in a defective condition due to
a defect in its design, materials or workmanship,

(i) a part of the Works which has been taken over by the Employer,
except to the extent that the Contractor is liable for the loss or
damage, and

(iv)  Goods while they are not in the Country, subject to Sub-Clause 14.5

[Plant and Materials intended for the Works].

If, more than one year after the Base Date, the cover described in sub-paragraph (d)
above ceases to be available at commermally reasonable terms, the Contractor shall
(as insuring Party) give notice 1o the” Empl “with supporting particulars, The
Employer shall then (i) be entltled subject to _-CE Use 2.5 [Employer's Claims] to

Contractor should have expeoted to have pald for such cover, and (i) be deemed,
unless he obtains the cover at’ oommercg, reasonable terms 1o have approved the
omission under Sub-Clause’ ,1'_,:8.1 [@ene[aglvﬁ’equ/rgmentsﬁfor Insurances].

18.3 e —

Insurance against Injury  The insuring Party shall insure agamst each Party 's liability for any loss, damage, death
to Persons and or bodily injury which may occur to any physuoal property {except things insured under
Damage to Property Sub-Clause 18.2 [Insurance for Works and Contractor's Equipment]) or to any person

(except persons insured under Sub-Clause 18.4 [insurance for Contractor's
Personnell}, which may arise out of the Contractor's performance of the Contract and
occurring before the issue of the Performance Certificate.

This insurance shall be for a limit per occurrence of not less than the amount stated
in, the Particular Conditions, with no limit on the number of occurrences. If an amount
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)

shall be effected and maintained by the Contractor as insuring Party,

shall be in the joint names of the Parties,

shall be extended to cover liability for all loss and damage to the Employer's
property (except things insured under Sub-Clause 18.2) arising out of the
Contractor's performance of the Contract, and

()] may however exclude liability to the extent that it arises from:

g

©

0] the Employer's right 10 have the Permanent Works executed on, over,
under, in or through any land, and to occupy this land for the Permianent

Works, §§ .
(i) damage which is an unay daﬁ;ga%?%ﬁ bf the Contractor's obligations to
execute the Workg flyieny defects, and
(i) a cause,ligt z%xn ' %%;?;[Ergp/oyers Risks], except to the
\xtéf‘ti%tfza% @; jercially reasonable terms.
18.4 : 1R ? § ég H y ¥
Insurance for Contracto Cantrac 0f | §I§a§%@e 1d maintain insurance against liability for claims,
Personnel images, g §%rgd xpenses {including legal fees and expenses) arising from injury,
skries ”6%5 ﬁease or death of any person employed by the Contractor or any other of .
© Gontractor's Personnel.
H
The Employer shall also be indemnified under the policy of insurance, except that this
insurance may exclude losses and claims to the extent that they arise from any act or
neglect of the Employer or of the Employer's Personnel.
The insurance shall be maintained in full force and effect during the whole time that
these personnel are assisting in the execution of the Works. For a Subcontractor's
employees, the insurance may be effected by the Subcontractor, but the Contractor
shall be responsible for compliance with this Clause.
19.1 onal event or circumstance:
Definition of Force E L
Majeure (8  which is beyond a Party ] oontrol G
(o)  which such Party could not reaso ably have prowded against before entering
into the Contract, o
()  which, having arisen, such P could not reasonably have avoided or
overcome, and -
(d)  which is not substan’nally attrlbutable to the other Party.
Force Majeure may include, but is no imited to, exceptional events or
circumstances of the kind listed below, so long as conditions (a) to (d) above are
satisfied:
{i) warr, hostilities (whether war be declared or not), invasion, act of foreign
enemies,
rebellion, terrorism, revolution, insurrection, military or usurped power, or
civil war,
riot, commotion, disorder, strike or lockout by persons other than the
Contractor's Personnel and other employees of the Contractor and Sub-
contractors,
munitions of war, explosive materials, ionising radiation or contamination
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by radio-activity, except as may be attributable to the Contractor's use
of such munitions, explosives, radiation or radio-activity, and

v) natural catastrophes such as earthquake, hurricane, typheon or volcanic
activity.

19.2

Notice of Force Majeure  If a Party is or will be prevented from performing any of its obligations under the
Contract by Force Majeure, then it shall give notice to the other Party of the event or
circumstances constituting the Force Majeure and shall specify the obligations, the
performance of which is or will be prevented. The % e shall be given within 14 days
after the Party became aware, or shoug)d have e;grra%g aware, of the relevant event or
circumstance constituting Force it % ' %

RN
ig ﬁ[ rmance of such obligations for

Duty to Minimise Delayg ach Party shall at all times use all reasonable endeavours to minimise any delay in

the performance of the Contract as a result of Force Majeure.

A Party shall give notice to the other Party when it ceases to be affected by the Force

Majeure.
19.4
Consequences of Force  If the Contractor is prevented from performing any of his obligations under the
Majeure Contract by Force Majeure of which notice has been given under Sub-Clause 19.2
[Notice of Force Majeure], and suffers delay and/or incurs Cost by reason of such
Force Majeure, the Contractor shall be entitled subject to Sub-Clause 20.1
[Contractor's Claims] to:
(a) an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 8.4 [Extens:on ‘of Time.for Completion], and
(o)) if the event or circumstance is of the kifid described in sub-paragraphs (i) to (iv)
of Sub-Clause 19.1 [Defn/t/on of Force Ma/eure] and, in the case of sub-
paragraphs (i) to (iv), occurs.in the Coun payment of any such Cost.
After receiving this notice, the Emp \ ceed in accordance with Sub-Clause
3.5 [Determinations] to agree or dete > matters.
19.5 L - 4
Force Majeure Affecting  If any Subcontractor is entitled under any contract or agreement relating to the Works
Subcontractor to relief from force majeure on terms additional to or broader than those specified in
this Clause, such additional or broader force majeure events or circumstances shall
not excuse the Contractor's non-performance or entitle him {o relief under this Clause.
19.6
Optional Termination, If the execution of substantially all the Works in progress is prevented for a continuous
Payment and Release period of 84 days by reason of Force Majeure of which notice has been given under

o Lasub-Clause 19.2 [Notice of Force Majeure], or for multiple periods which total more than
4 days due to the same notified Force Majeure, then either Party may give to the other
r}s)i a notice of termination of the Contract. In this event, the termination shall take
i effect 7 days after the notice 1s given, and the Contractor shall proceed in aocordance
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Upon such termination, the Employer shall pay to the Contractor:

(8  the amounts payable for any work carried out for which a price is stated in the
Contract;

(b) the Cost of Plant and Materials ordered for the Works which have been
defivered to the Contractor, or of which the Contractor is liable to accept
delivery: this Plant and Materials shall become the property of (and be at the
risk of) the Employer when paid for by the Employer, and the Contractor shall
place the same at the Employer's disposal;

(c)  -any other Cost or liability which in the C!l’CLg’l’l nces was reasonably incurred
by the Contractor in the expect Onj ,of go p%;g ing the Works;

(d)  the Cost of removal of Tempéian an‘d Gontractor's Equipment from the
Site and the re%u% {% he Contractor's works in h|s country (or

te/an ?{ o € sfj er%d
400

19 {s;%ﬁ and labour employed wholly in
i ,,«:dat% of termination.

19.7
Release from Performai anidin any other provision of this Clause, if any event or circumstance
under the Law ' s de ﬁ1e control of the Parties (including, but not limited to, Force Majeure) arises
whlch makes it impossible or unlawful for either or both Parties to fulfil its or their
contractual obligations or which, under the law governing the Contract, entities the
Parties to be released from further performance of the Contract, then upon notice by
either Party to the other Party of such event or circumstance:
(a) the Parties shall be discharged from further performance, without prejudice to
the rights of either Party in respect of any previous breach of the Contract, and
{b)  the sum payable by the Employer to the Contractor shall be the same as would
have been payable under Sub-Clause 19.6 [Optional Termination, Payment and
Release] if the Contract had been terminated under Sub-Clause 19.6.
20.1

o any extension of the Time for
ny Clause of these Condltlons or

Contractor’s Claims If the Contractor considers ,

otherwise in connection w
Employer, describing the e
shall be given as soon as practicab t_later than 28 days after the Contractor
became aware, or should have,become aware, of the event or circumstance.

If the Contractor fails to give notice of Wlihin such period of 28 days, the Time
for Completion shall not be extended, the Conhtractor shall not be entitled to additional
payment, and the Employer shall be discharged from all liability in connection with the
claim. Otherwise, the following provisions of this Sub-Clause shall apply.

The Contractor shall also submit any other notices which are required by the
Contract, and supporting particulars for the claim, all as relevant to such event or
circumstance.

Contractor shall keep such contemporary records as may be necessary to
bsaannate any claim, either on the Site or at another location acceptable to the
T p‘ ver. Without admitting liability, the Employer may, after receiving any notice
er this Sub-Clause, monitor the record-keeping and/or instruct the Contractor to
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keep further contemporary records. The Contractor shall permit the Employer to
inspect all these records, and shall (if instructed) submit copies to the Employer.

Within 42 days after the Contractor became aware (or should have become aware) of
the event or circumstance giving rise to the claim, or within such other period as may
be proposed by the Contractor and approved by the Employer, the Contractor shall
send to the Employer a fully detailed claim which includes full supporiing particulars
of the basis of the claim and of the extension of time and/or additional payment
claimed. If the event or circumstance giving rise to the claim has a continuing effect:

) this fully detailed claim shall be e nsg%e

a e interim;
(b)  the Contractor shall eng %J ”«%ér%nt n’%r% iaims: at monthly intervals, giving the
accumulateddgla r gmot

Em ima,

/

b _
: air%?gf/igh 198 days after the end of the effects

nstarice, or within such other period as may be

r and approved by the Employer. :

detailed comments. He may also request any necessary further particulars, but shall
nevertheless give his response on the principles of the claim within such time.

Each interim payment shall include such amounts for any claim as have been
reasonably substantiated as due under the relevant provision of the Contract. Unless
and untit the particulars supplied are sufficient to substantiate the whole of the claim,
the Contractor shall only be entitled to payment for such part of the claim as he has
been able to substantiate.

The Employer shall proceed in accordance with Sub-Clause 3.5 [Determinations] to
agree or determine (i) the extension (if any) of the Time for Completion {before or after
its expiry) in accordance with Sub-Clause 8.4 |[Extension of Time for Completion],
and/or {ii) the additional payment (if any) to which the Contractor is entitled under the
Contract.

The requirements of this Sub-Clause are in addition: to those of any other Sub-Clause
which may apply to a claim. If the Contractorfails to comply with this or another Sub-
Clause in relation to any claim;:any:extensien of-fime and/or additional payment shall
take account of the extent (if-any) 1o which the failure has prevented or prejudiced
proper investigation of the claim, unless, '
paragraph of this Sub-Clause. ..o

20.2 s e

Appointment of the Disputes shall be adjudicated by a DAB in accordance with Sub-Clause 20.4
Dispute Adjudication [Obtaining Dispute Adjudication Board's Decision). The Parties shall jointly appoint a
Board DAB by the date 28 days after a Party gives notice to the other Party of its intention

to refer a dispute to a DAB in accordance with Sub-Clause 20.4.

The DAB shall comprise, as stated in the Particular Conditions, either one or three
suitably qualified persons (“the members"). If the number is not so stated and the
Rarties do not agree otherwise, the DAB shall comprise three persons.

12 DAB is to comprise three persons, each Party shall nominate one member for
& approval of the other Party. The Parties shall consult both these members and
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However, if a list of potential members is included in the Contract, the members shall
be selected from those on the list, other than anyone who is unable or unwilling to
accept appointment to the DAB.

The agreement between the Parties and either the sole member ("adjudicator") or
each of the three members shall incorporate by reference the General Conditions of
Dispute Adjudication Agreement contained in the Appendix to these General
Conditions, with such amendments as are agreed between them.

ember or each of the three

The terms of the remuneration of either the sele
» s when agreeing the terms of

members shall be mutually agreed up g%

%’r a suitably qualifi ied person or
e DAB. Unless the Parties agree

The appointment of any member may be terminated by mutual agreement of both
Parties, but not by the Employer or the Contractor acting alone. Unless otherwise
agreed by both Parties, the appointment of the DAB (including each member) shall
expire when the DAB has given its decision on the dispute referred to it under Sub-
Clause 20.4, [Obtaining Dispute Adjudication Board Decision], unless other disputes
have been referred to the DAB by that time under Sub-Clause 20.4, in which event
the relevant date shall be when the DAB has also given decisions on those disputes.

20.3

Failure to Agree Dispute  If any of the following conditions apply, namely:
Adjudication Board

(8) the Parties fail to agree upon the appointment of the sole member of the DAB
by the date stated in the first paragraph of Sub-Clause 20.2,
(b)  either Party fails to nominate a member {for approval by the other Party) of a
DAB of three persons by such da
(c)  the Parties fail to agree upon e-ap
chairman) of the DAB by such’ date or
- (d) the Parties fail to agree upon; the appointment of a replacement person within
| 42 days after the date on which the sole member or one of the three members

declines to act or is unable to aot as a result of death disability, resignation or
termination of apporntment

ment of the third member (to act as

then the appointing entity or oﬁrcral named in the Partrou!ar Conditions shall, upon the
request of either or both of the Partres and aﬁer due consultation with both Parties,
appoint this member of the DAB. This apporntment shall be final and conclusive. Each
Party shall be responsible for paying one-half of the remuneration of the appointing

entity or official.
20.4
Obtaining Dispute If a dispute (of any kind whatsoever) arises between the Parties in connection with, or
Adjudication Board’s arising out of, the Contract or the execution of the Works, including any dispute as to
Decision any certificate, determination, instruction, opinion or valuation of the Employer, then
" a DAB has been appointed pursuant to Sub-Clauses 20.2 [Appointment of the
2 plste Adjudication Board] and 20.3 [Failure to Agree Dispute Adjudication Board)],
;\ ) e;}' Party may refer the dispute in writing to the DAB for its decision, with a copy to
he other Party. Such reference shall state that it is given under this Sub-Clause.
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For a DAB of three persons, the DAB shall be deemed fo have received such
reference on the date when it is received by the chairman of the DAB.

Both Parties shall promptly make available to the DAB all information, access to the
Site, and appropriate facilities, as the DAB may require for the purposes of making a
decision on such dispute. The DAB shall be deemed to be not acting as arbitrator(s).

Within 84 days after recelving such reference, or the advance payment referred 1o in
Clause 6 of the Appendix - General Conditions of Dispute Adjudication Agreement,

has paid in full the i er pursuant to Clause 6 of the
Appendix, the DAB sha : give CISIOH until such invoices have
been pa ill..The decision shall be bi 1 ni’b"ﬁt Parties, who shall promptly give
g;%;ffe ’» ess ar al sed in an amicable settlement or an arbitral
61;; a o je rless the Contract has already been abandoned,
rgﬁf dig 1 i fhe Contractor shall continue to proceed with the Works in

with’ th Contract

=5
3

| R

%f either Party is dlssatlsﬂed with the DAB's decision, then either Party may, within 28
days after receiving the decision, give notice to the other Party of its dissatisfaction. If
the DAB fails to give its decision within the period of 84 days (or as otherwise
approved) after receiving such reference or such payment, then either Party may,
within 28 days after this period has expired, give notice to the other Party of its

dissatisfaction.

In either event, this notice of dissatisfaction shall state that it is given under this Sub-
Clause, and shall set out the matter in dispute and the reason(s) for dissatisfaction.
Except as stated in Sub-Clause 20.7 [Failure to Comply with Dispute Adjudication
Board's Decision] and Sub-Clause 20.8 [Expiry of Dispute Adjudication Board's
Appointment], neither Party shall be entitled to commence arbitration of a dispute
unless a notice of dissatisfaction has been given in accordance with this Sub-Clause.

If the DAB has given its decnsmn astoa matter in- dispute to both Parties, and no notice
of dissatisfaction has been given by exther Party within 28 days after it received the
DAB's decision, then the decisi all beoome final ar d b|ndlng upon both Parties.

20.5 —

Amicable Settlement Where notice of dlssatlsfactlon has »een g en under Sub Clause 20.4 above, both
Parties shall attempt fo settle the dispute am|oably before the commencement of
arbitration. However, unless both Parties agree-. other\lee arbitration may be
commenced on or after the t"fty S|xth day after. ‘the day on which notice of
dissatisfaction was given, even'if no va_ttemp“‘, at_amucable settlement has been made.

20.6

Arbitration Unless settled amicably, any dispute in respect of which the DAB's decision (if any)

has not become final and binding shall be finally settled by international arbitration.
Unless otherwise agreed by both Parties:

(a) the dispute shall be finally settled under the Rules of Arbitration of the

3 International Chamber of Commerce,

the dispute shall be settled by three arbitrators appointed in accordance with

\ these Rules, and

f the arbitration shall be conducted in the language for communications defined
in Sub-Clause 1.4 [Law and Language].

General Conditions 55
CERTIFIED COPY - FOR EXCLUSIVE USE BY CORNERSTONE FOR THE SEMINAR IN ABU DHABI ON 15/16 NOVEMBER 2005




The arbitrator(s) shall have full power to open up, review and revise any certificate,
determination, instruction, opinion or valuation of (or on behalf of) the Employer, and
any decision of the DAB, relevant to the dispute.

Neither Party shall be limited in the proceedings before the arbitrator(s) to the evidence
or arguments previously put before the DAB to obtain its decision, or to the reasons
for dissatisfaction given in its notice of dissatisfaction. Any decision of the DAB shall
be admissible in evidence in the arbitration.

Arbitration may be commenced prior ’co or
obligations of the Parties and the DAB

a%fhr%egmpletlon of the Works. The
altered by reason of any arbitration

being conducted dunng the pr@gg? >
20.7 Ba % !
Failure to Comply with 5 i e :
Dispute Adjudication 1 ‘ ? % '
Board’s Decision 7 (e Teither Part 'g er% of dtssatlsfactlon within the period stated in Sub-
; | ' %Ia/n/ng D/s,oute Adjudication Board's Decision],
related decnsnon (if any) has become final and binding, and
then the other Party may, without prejudice to any other rights it may have, refer the
failure itself to arbitration under Sub-Clause 20.6 [Arbitration]. Sub-Clause 20.4
[Obtaining Dispute Adjudication Board's Decision] and Sub-Clause 20.5 [Amicable
Settlement] shall not apply to this reference.
20.8
Expiry of Dispute If a dispute arises between the Parties in connection with, or arising out of, the
Adjudication Board’s . Contract or the execution of the Works and there is no DAB in place, whether by
Appointment reason of the expiry of the DAB's appointment or otherwise:
) Sub-Clause 20.4 [Obtaining Dispute Adjudication Board's Decision] and Sub-
Clause 20.5 [Amicable Settlement] shail not apply, and
o) the dispute may be referred directly to arbitration under Sub-Clause 20.6
[Arbitration].
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APPENDIX

General Conditions of Dispute Adjudication Agreement

1
Definitions Each "Dispute Adjudication Agreement"” is a tripartite agreement by and between:
(a) the "Employer";
{b)  the "Contractor”; and
(©

'hi = he Contractor have entered (or intend to enter) into a contract,
fgm:h IS Called the "Contract" and is defined in the Dispute Adjudication Agreement,
which incorporates this Appendix. In the Dispute Adjudication Agreement, words and
expressions which are not otherwise defined shall have the meanings assigned to
them in the Contract.

R
S o

2

General Provisions The Dispute Adjudication Agreement shall take effect when the Employer, the
Contractor and each of the Members (or Member) have respect:vely each signed a
dispute adjudication agreement.

When the Dispute Adjudication Agreement has taken effect, the Employer and the
Contractor shall each give notice to the Member accordingly. If the Member does not
receive either notice within six ‘months after entering into the Dispute Adjudication
Agreement, it shall be void and ineffective.

This employment of the Member is & personal _appointment. No assignment or
subcontracting of the Dispute Adju cation Agreement is permitted without the prior
written agreement of all the gegmes.tq it and of the. Other Members (it any).

3

Warranties The Member warrants and :a rees tha’[ he/she - and shaM be impartial and indep-
endent of the Employer, the, Contr' r.,g__vand the Emp(oyers Representative. The
Member shall promptly dxsoléSe to'each f'f them and to the Other Members (if any),
inconsistent with his/her warranty and

any fact or circumstance which mtght appe
agreement of impartiality and mdependenc

When appointing the Member, the Employer and the Contractor relied upon the
Member's representations that he/she is:

(& experienced in the work which the Contractor is to carry out under the Contract,
(b)  experienced in the interpretation of contract documentation, and

{c) fluent in the the language for communications defined in the Contract.

4 REB.D3
General ObligatiggG ="
the Member {’g R e

H

Member shall:
aka\ have no interest financial or otherwise in the Employer or the Contractor, nor
: any financial interest in the Contract except for payment under the Dispute

Z3
g ey
Adjudication Agreement;
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{b)  not previously have been employed as a consultant or otherwise by the

Employer or the Contractor, except in such circumstances as were disclosed in
" writing to the Employer and the Contractor before they signed the Dispute
Adjudication Agreement;

(¢) have disclosed in writing to the Employer, the Contractor and the Other
Members (if any), before entering into the Dispute Adjudication Agreement and
to his/her best knowledge and recollection, any professional or personal
relationships with any director, officer or employee of the Employer or the
Contractor, and any previous involvement in the overall project of which the
Contract forms part; ot '

(d)  not, for the duration of the DuspLg,e A@]ju%%tl% Agreement, be employed as a

Consultant or otherw se pyjthe M O§ ggr the Contractor, except as may be

- o) gh. G trax:tor and the Other Members (if

yrotedurs E

rile nd with Sub-Clause 20.4 of the

AR
Mm

' ngt while a Member enter into discussions or make any agreement with the

Employer or the Contractor regarding employment by any of them, whether as

a consultant or otherwise, after ceasing to act under the Dispute Adjudication

Agreement;

(h)  ensure his/her availability for any site visit and hearings as are neoessary, and

M treat the details of the Contract and all the DAB's activities and hearings as
private and confidential, and not publish or disclose them without the prior
written consent of the Employer, the Contractor and the Other Members (if any).

5

General Obligations of The Employer, the Contractor, the Employer's Personnel and the Contractor's
the Employer and the Personnel shall not request advice from or consultation with the Member regarding
Contractor the Contract, otherwise than in the normal course of the DAB's activities under the
Contract and the Dispute Adjudication Agreement, and except 1o the extent that
prior agreement is given by the Employer, the Contractor and the Other Members
(if any). The Employer and the Contractor shall be responsible for compliance with
this provision, by the Employer ' and the Contractor's Personnel
respectively. -

The Employer and the Contra or ndert ke 10.each other and to the Member that

the Member shall not, except. s ott : ,eéd in_writing by the Employer, the

Contractor, the Member and.the O bers (if any):.

@ be appointed as an arbitrator jn bttratlon under the Contract;

(b) be called as a witness: idence .concerning any dispute before
arbitrator(s) appointed for any arbitra nder the Contract; or

€)  be liable for any claims for anything done or omitted in the discharge or
purported discharge of the Member's functions, unless the act or omission is
shown to have been in bad faith.

The Employer and the Contractor hereby jointly and severally indemnify and hold the
Member harmiless against and from claims from which he/she is relieved from liability
under the preceding paragraph.

6

Payment 4y & _ q‘Member shall be paid as follows, in the currency named in the Dispute
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0} each working day spent reading submissions, attending hearings (if any),
preparing decisions, or making site visits (if any); and

(i) each day or part of a day up to maximum of two days trave! time in each
direction for the journey (if any) between the Member’s home and site or
an other location of a meeting with Other Members (if any) and/or the
Employer and the Contractor;

{b) all reasonable expenses incurred in connection with the Member's duties,
including the cost of secretarial services, telephone calls, courier charges, faxes
and telexes, travel expenses, hotel and subsistence costs; a receipt shall be
required for each item in excess of ﬂve perc rﬁ of the daily fee referred to in
sub-paragraph (a) of this Claus%wang % % g %fg

{c) any taxes properly levied i %1 *Cc t En payments made to the Member

nent sr ] Country) under this Clause 6.

SRS

> Adjudication Agreement takes effect, the Member shall,

1or Qr&ac"tlvrtles under the Dispute Adjudication Agreement, submit to
> Contradior,'with a copy to the Employer, an invoice for (g) an advance of twenty-

A &G)percent of the estimated total amount of daily fees to which he/she will be
entltled and (b) an advance equal to the estimated total expenses that he/she shall
incur in connection with his/her duties. Payment of such invoice shall be made by the
Contractor upon his receipt of the invoice. The Member shall not be obliged to engage
in activities under the Dispute Adjudication Agreement until each of the Members has
been paid in full for invoices submitted under this paragraph.

R

Tan

SRR

Thereafter the Member shall submit to the Contractor, with a copy to the Employer,
invoices for the balance of his/her daily fees and expenses, less the amounts
advanced. The DAB shall not be obliged to render its decision until invoices for all daily
fees and expenses of each Member for making a decision shall have been paid in full.

Unless paid earlier in accordance with the above, the Contractor shall pay each of the
Member's invoices in full within 28 calendar days after receiving each invoice and shall
apply to the Employer (in the Statements under the Contract) for reimbursement of
one-half of the amounts of these mvoxces‘ ’The Employer shall then pay the Contractor

of the DAB; and without prejudice to the Employei' S nghts or remedies. In addition to
all other rights arising from thls “default, ‘the: Emp!oyer shall be entitled to
reimbursement of all sums paid-in excess of one- -half of these payments, plus all costs
of recovering these sums and fir nancmg Charges calculated at the rate specified in
Sub-Clause 14.8 of the Conditions of Contract.

If the Member does not receive payment of the amount due within 28 days after
submitting a valid invoice, the Membser may (i) suspend his/her services (without
notice} until the payment is received, and/or (i) resign his/her appointment by giving
notice to to the Employer and the Contractor. The notice shall take effect when
received by them both. Any such notice shall be final and binding on the Employer,

7
Default of the Me ; e Member fails to comply with any obligation under Clause 4, he/she shall not be
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rights, reimburse each of the Employer and the Contractor for any fees and expenses
received by the Member and the Other Members (if any), for proceedings or decisions
{if any) of the DAB which are rendered void or ineffective.

8
Default of the Member Any dispute or claim arising out of or in connection with this Dispute Adjudication
Agreement, or the breach, termination or invalidity thereof, shall be finally settled under
the Rules of Arbitration of the International Chamber of Commerce by one arbitrator
appointed in accordance with these Rules of Arbitration.
AW
T
60
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General Conditions

Annex PROCEDURAL RULES

1 The Employer and the Contractor shall furnish to the DAB one copy of all documents
which the DAB may request, including Contract documents, progress reports,
variation instructions, certificates and other d ts pertinent to the matter in
dispute. All commumcatlons between e DAB "” e Employer or the Contractor

' 'f s three persons, the Employer

and the Contractor g

communic
2
m a reasonable opportumty of putting his case and respondmg o
the other's case, and )
adopt procedures suitable to the dispute, avoiding unnecessary delay or
expense.

3 The DAB may conduct a hearing on the dispute, in which event it will decide on the
date and place for the hearing and may request that written documentation and
arguments from the Employer and the Contractor be presented o lt prior to or at
the hearing.

4 Except as otherwise agreed in writing by the Employer and the Contractor, the DAB
shall have power to adopt an inquisitorial procedure, to refuse admission to hearings
or audience at hearings to any persons other than representatives of the Employer
and the Contractor, and to proceed in the absence of any party who the DAB is
satisfied recsived notice of the hearing; vbutv shall have discretion to decide whether
and to what extent this power may be exercised.:

5 The Employer and the Contrac’tOr empowér the DAB, mong other things, to:

(8) establish the procedure 1o be apphed in decnd:ng a dlspute

{b)  decide upon the DAB' s Bwn juris tlon and as. o the scope of any dispute
referred to if, .

(c)  conduct any heanng as 1t thlnks ki t, e;ng bound by any rules or procedures
other than those contained in the Contract and these Rules,

(d) take the initiative in ascertaining. the facts ‘and matters required for a decision,

(e) make use of its own specialist know!edge if any,

0 decide upon the payment of financing charges in accordance with the
Contract,

(@) decide upon any provisional relief such as interim or conservatory measures,
and

(h)  open up, review and revise any certificate, decision, determination, instruction,
opinion or valuation of the Emplovyer, relevant to the dispute.

6/, ; DAB shall not express any opinions during any hearing oonoernmg the merits of

7 rguments advanced by the Parties. Thereafter, the DAB shall make and give its
cigion in accordance with Sub-Clause 20.4, or as otherwise agreed by the
loyer and the Contractor in writing. If the DAB comprises three persons:
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@) it shall convene in private after a hearing, if any, in order to have discussions
and prepare its decision;

{b) it shall endeavour to reach a unanimous decision: if this proves impossible, the
applicable decision shall be made by a majority of the Members, who may
require the minority Member to prepare a written report for submission to the
Employer and the Contractor; and

() ifaMember fails to attend a mesting or hearing, or to fulfil any required function,
the other two Members may nevertheless proceed to make a decision, unless:

0] either the Employer or Contractor d

g q%r agree that they do so, or
(i) the absent Member is the |

d he/she instructs the other

SN
A Y

R

/‘ Z
%
&

RECS e

USRS

S,

RN
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INDEX OF SUB-CLAUSES

Access after Taking Over, Right of
Access for Inspection
Access Route

Access 1o the Site, Right of
Additional Facilities
Addresses for Communi

7 pprovals Permits, Licences or
Arbitration

As-Built Documents
Assignment

Assistance by the Employer
Assistants, Employer's Representative's
Authorities, Delays Caused by
Avoidance of interference

Care of the Works
Certificate, Performance
Certificate, Taking-Over
Claims, Employer's
Claims Procedure
Clearance of Site after Performance Certificat
Clearance of Site after Taking- Over Certmcate ~
Commencement of Works -
Communications '
Communications, Language for :
Completion of Outstanding Work and Remedylng Defects
Completion, Statement at
Completion, Time for
Conditions, Unforeseeable
Confidentiality
Confidential Details
Contract Price
Contract Price, Sufficiency of the
Contractor to Search
Contractor's Claims
Coniractor's Design Obligations
Contractor's Documents
) Q\ ntractor's Documents, Employer's Use of
/ ..é&tractor s Entitiement to Suspend Work
L I actor's Equipment
e ally ¢ Bniractor's General Obligations
@zon{ractor s Liability, Cessation of
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Contractor's Liability, Limitation of 17.6 47

Contractor's Obligations: Tests on Completion 9.1 27
Contractor's Operations on Site 4.23 17
Contractor's Personnel 6.9 21
Contractor's Personnel and Equipment, Records of 6.10 22
Contractor's Representative 4.3 11
Contractor's Superintendence 6.8 21
Contractor's Undertaking 53 19
Co-operation 46 12
Cost, Adjustments for Changes in 13.8 36
Currencies for Payment of Vanatlon 13.4 35
Currencies of Payment : 14.15 41
410 13
y 13.6 35
’% 15.1 41
| Defe 15.2 42
. ef B 16.1 43
§ ok gfa%lt of Employer Termination 16.2 - 44
i ’Defectlve Work, Removal of 115 31
Defects, Failure to Remedy 11.4 3
Defects Notification Period, Extension of 113 30
Defects, Remedying of 111 30
Defects, Searching for Cause of 11.8 31
Definitions 1.1 1
Delay Damages 8.7 26
Delays Caused by Authorities 8.5 26
Delegated Persons 3.3 9
Delegation by the Employer's Representative 3.2 9
Design Error 5.8 20
Design Obligations, General 5.1 17
Determinations 3.5 10
Discharge 14.12 40
Disorderly Conduct 6.11 22
Dtspute Adjudtcatlon Board Fallure t Agre : 20.3 54
20.8 56
20.7 56
20.4 54
Disputes, Amicable Sett!ement of 20.5 55
Disputes, Arbitration of . 20.6 55
Disputes, Failure to Comply wtth Dlspute Adjudloatxon v »
Board's Decision on 20.7 56
Disputes: Obtaining Dispute Adjudlcatlr s .Deols;on 204 54
Documents, As-Built A 5.6 19
Documents, Care and Supply of 1.8 6
Documents, Contractor's 52 18
Documents, Contractor's Use of Employer's 1.11 6
Documents, Employer's Use of Contractor's 1.10 6
Documents, Priority of 15 5
P slectricity, Water and Gas 4.19 15
Py efctromo Transmission of Communications 1.3 5
fé E oyer s Claims 2.5 8
Ly p p}oyer s Claims: Currencies of Payment 14.15 41
loyer's Determinations 3.5 10

i
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Employer's Documents, Contractor's Use of 1.1 6

Employer's Entitlement to Termination 16.5 43
Employer's Equipment and Free-Issue Material 4.20 15
Employer's Financial Arrangements 2.4 8
Employer's Liability, Cessation of 14.14 41
Employer's Personnel 2.3 8
Employer's Personnel, Delegation to Other 3.2 9
Employer's Risks 17.3 46
Employer's Risks, Consequences of 17.4 46
Employer's Representative, Appointment of 1 | § 3.1 9
Employer's Representative, Delegation, by t;j 1 %% 3.2 9
Environment, Protection of the - e 418 15
Error by Contractor 1 o ° 58 20
Extension 9 Iefe?: -cati ' 11.3 30
2N e for : j 8.4 25

Al
i %Ig i 12.4 33
| Fall 9.4 29
% l-g §a§ : 24 8
%%,;o ce Majeure Affecting Subcontractor 19.5 51
‘Force Majeure, Consequences of 19.4 51
Force Majeure, Definition of 19.1 50
Force Majeure, Notice of 192 51
Force Majeure: Optional Termination 19.6 51
Fossils 4.24 17
Frustration of the Contract 19.7 52
Gas, Electricity, Water and 419 15
. Goods, Transport of 416 15
Health and Safety 6.7 21
Indemnities 17.1 45
Inspection 7.3 22
Instructions 34 9
Insurance against Injury to Persons and Damage to Property 18.3 49
Insurance for Contractor's Personnel’ _ 18.4 50
Insurance for Works and Contractp_r s Equrpment ’ 18.2 48
Insurances, General Requirements for s 18.1 47
Intellectual and Industrial Property Rrghts . 175 46
Interference, Avoidance of . .. . . 4.14 14
Interference with Tests on Completron - T 10.3 30
Interpretation B 1.2 4
Joint and Several Liability 1.14 7
Labour, Engagement of Staff and 6.1 20
Labour, Facilities for Staff and 6.6 21
Language 14 5
Law, Governing 1.4 5
Laws, Compliance with 113 7
<%l _Dohkaws, Labour 6.4 20
e Soislation, Adjustments for Changes in 13.7 36
[ [Btlity, Cessation of Contractor's 25 8
§, p ”'51iﬁty, Cessation of Employer's 14.14 41
lity, Joint and Several 1.14 7
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Liability, Limitation of 17.6 47

Liability Unaffected by Insurances 18.1 47
Licences or Approvals, Permits, 2.2 8
Manner of Execution 71 22
Manuals, Operation and Maintenance 57 20
Materials in Event of Suspension, Payment for 8.10 27
Materials, Ownership of 7.7 24
Materials, Payment for Unfixed 14.5 38
Materials supplied by the Employer 4.20 15
Nominated Subcontractors g 1 4.5 12
Notice of Intention to Dehxﬁ%é 1 416 15
Notice to C}grrec i % § é % 15.1 41
Noticesfirlidios f% § 1.3 5
Per @ng‘,e i?er‘m‘lc te 11.10 32

niractor's General 4.1 10

d Ma mtenance Manuals 5.7 20

46 12

Payment after Termination by the Contractor 16.4 ) 44
Payment after Termination by the Employer 15.4 43
Payment, Application for Final 14.11 40
Payment, Currencies of 14.15 41
Payment, Delayed 14.8 39
Payment, Final 14.13 40
Payment for Plant and Materials for the Works 145 38
Payment in Applicable Currencies 13.4 35
Payment to Contractor after Force Majeure 194 51
Payments, Application for Interim 14.3 37
Payments, Interim 14.6 38
Payments, Schedule of 14.4 38
Payments, Timing of 14.7 39
Performance Certificate S 11.9 32
Performance Guarantees 9.1 27
Performance Security 4.2 11
Permits, Licences or Approvals 2.2 8

Personnel and Equipment, Records of Con actor s 6.10 22

Personnel, Contractor's 6.9 21

Personnel, Disorderly Conduct by 6.11 22

Personnel, Employer's 2.3 8

Personnel, Insurance for Contractor'sv 18.4 50

Personnel, Training of , 55 19

Persons in the Service of Employer 6.3 20

Plant and Materials for the Works, Payment for 14.5 38

Plant and Materials in Event of Suspension, Payment for 8.10 27

Plant and Materials, Ownership of 7.7 24

Programme 8.3 25

‘Progress, Rate of 8.6 26
Progress Reports 4.21 16

) 13.5 35
4.9 13

6.10 22

v :
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Regulations and L.aws, Compliance with 1.13 7

Regulations, Technical Standards and 54 19
Rejection 7.5 23
Release from Performance under the Law 19.7 52
Remedial Work 7.6 24
Remedy Defects, Failure to 114 31
Remedying Defects 111 30
Remedying Defects, Cost of 11.2 31
Removal of Contractor's Equipment after Termination 16.3 44
Reports on Progress ‘ 4.21 16
Representative, Contractor's 4.3 11
Representahve Employer's 3.1 9
& 41 10

3.3 9

8.12 27

14.3 37

14.9 39

12.3 33

9.3 28

JRight 13.1 34
R!ghts Claims for Infringement of Intellectual Property 17.5 . 46
Rights, Intellectual Property, in Contractor's Documents 1.10 6
Rights, Intellectual Property, in Employer's Documents 1.1 6
Rights of Way and Facilities 4.13 14
Risks, Employer's 17.3 46
Royalties 7.8 24
Safety and Health 8.7 21
Safety Procedures 48 13
Samples 7.2 22
Schedule of Payments 14.4 38
Search, Contractor to 11.8 31
Security, Performance , 4.2 11
Setting Out 4.7 13
Site, Clearance of 11.11 32
Site, Contractor's Opera’nons on: 423 17
Site Data i 410 13
Site, Right of Access to the 24 7
Site, Security of the s E 4.22 16
Staff and Labour, Engagement of 6.1 20
Staff and Labour, Facilities for s 6.6 21
Standards and Regulations, Technlcal " 5.4 19
Statement at Completion 14.10 40
Statement, Final 14.11 40
Statement, Interim 14.3 37
Statutes, Regulations and Laws, Compliance with 1.13 6
Subcontractor, Force Majeure Affecting 19.5 51
Subcontractors . 4.4 12
Subcontractors, nominated 4.5 12
Superintendence, Contractor's 6.8 21
Suspension Consequences of 8.9 27
16.1 43

ension of Work 8.8 26
enS|on Payment for Plant and Materials in Event of 8.10 27
ensmn Prolonged 8.11 27
ension, Resumption of Work after 8.12 27
General Conditions \Y
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Taking Over of Parts of the Works 10.2 29

Taking Over of the Works and Sections 10.1 29
Technical Standards and Regulations 5.4 19
Termination by the Contractor 16.2 44
Termination by the Contractor, Payment after 16.4 44
Termination by the Employer 15.2 42
Termination by the Employer, Optional 15.5 43
Termination by the Employer, Payment after 15.4 43
Termination, Optional: after Force Majeure 19.6 51
Termination, Optional: at Employer's Conve le £ 155 43
Termination, Valuation at Date of - 5 15.3 42
Termination: Cessation of Work»z 16.3 44
Testing ' | 7.4 23
121 32

12.2 33

12.4 33

12.3 33

; | 11.6 31
T , on 9.1 27
;ﬁ %eéts ot Complehon Delayed 9.2 28
| Tests on Completion, Failure to Pass 9.4 29
Tests on Completion, Interference with 10.3 ' 30
Third Party Insurance 18.3 49
Time for Completion 8.2 25
Time for Completion, Extension of 8.4 25
Time for Payment 14.7 39
Training 6.5 19
Transport of Goods _ 416 16
Unforeseeable Difficulties 412 14
Unfulfilled Obligations 11.10 32
Valuation at Date of Termination 15.3 42
Value Engineering 13.2 34
Variation Procedure 18.3 34
Variations 181 34
Variations: Applicable Currenoieé 13.4 35
Wages and Conditions of Labour 6.2 20
Water and Gas » 419 15
Working Hours e 6.5 20
Works and Contractor's Equmen Insurance for = . - 18.2 48
Works, Contractor's Care of the S 17.2 45
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Guidance for the Preparation of Particular Conditions

INTRODUCTION

”@ects have been prepared by the
; %é recommended where one entity
2ring dmg design, manufacture, delivery and
' §Aeo ation of bunldmg or engineering works, tenders having

Fédération Inter%ho'
takes to’; %@0

been invi ) ernational joasis. Modifications to the Conditions may be required in some
legal juri ﬁl@tl ,ép s&ﬁ{fagr% if they are to be used on domestic contracts.

F

Major tumkey projects may reguire some negotiation between the parties. Having studied the
variety of options offered by tenderers, the Employer may consider it essential to meet and discuss
with them the technical options which the Employer considers preferable. Under the usual
arrangements for this type of contract, the Contractor carries out the Engineering, Procurement and
Construction, and provides a fully-equipped facility, ready for operation (at the "tumn of the key").

The guidance hereafter is intended to assist writers of the Particular Conditions by giving options
for various sub-clauses where appropriate. As far as possible, example wording is included,
between lines. In some cases, however, only an aide-memoire is given.

Before incorporating any example wording, it must be checked to ensure that it is wholly suitable
for the particular circumstances. Unless it is considered suitable, example wording should be
amended before use.

Where example wording is amended, and in all cases where o_"t_her amendments or additions are
made, care must be taken to ensure that no ambnguﬁy is'created, either with the General Conditions
or between the clauses in the Particular Con tio

In the preparation of the Conditions of GQ ra
contract, the following text can be used

to be.included in:the tender documents for a

The Conditions of Contract compfiée th
"Conditions of Contract for EPC/Turnkey Projec
Fédération Internationale des Ingénieurs-Cor ’vesls {(FIDIC), and the following "Particular
Conditions*, which include amendments and ‘additions to such General Conditions.

The following Sub-Clauses of the General Conditions require data to be included in the Particular

Conditions:
1.1.8.3&8.2 Time for Completion
1.1.3.7 & 11.1 Defects Notification Period
1.1.5.6 Definition of each Section, if any
1.3 Electronic systems for communications
1.4 Laws and languages
2.1 Time for possession of the Site
4.2 Performance Security
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4.4 Notice of Subcontractors
8.7/12.4 & 14.15(d) Delay/performance damages

13.8 Adjustments for changes in Cost

14.2 Advance payment(s)

14.3(c) Retention

17.6 Limitation of liability

18.1 Employer's insurance (if any). Evidence of insurances
18.2(d) Insurance of Employer's risks

18.3 Insurance against injury to persons and damage to property
20.2 Number of members of the dispu atl J dlcatlon beard

20.3 Appointing entity for the igsp te adjudi

Notes on

the Empfbyér% equi ements and (possibly) the preferred form for the Letter of Tender. In addition,
each of ’§1e Tenderers should receive the data referred to in Sub-Clause 4.10, and the Instructions
to Tenderers to advise them of any matters which the Employer wishes them to include in their
Tender but which do not form part of the Employer's Requirements for the Works.

adwsablgé @eﬁé

When the Contract Agreement is signed by the Employer and the Contractor, the Contract (which
then comes into full force and effect) includes the Tender and any memoranda annexed to the
Contract Agreement.

The Employer's Reguirements should specify the particular requirements for the completed Works
on a functional basis, including detailed requirements on quality and scope, and may require the
Contractor to supply items such as consumables. The matters referred to in some or all of the
following Sub-Clauses might be included:

1.8  Number of copies of Contractor's Docu
1.13 Permissions obtained by the Employer " .
2.1 Phased possession of foundations, structures; p ant ‘or means of access
4.1 Intended purposes for which the Works are requ:red

4.6 Other contractors (and others) on thé Sit
4.7  Setting-out points, lines and !evels of ref
418 Environmental constraints ;
419 Electricity, water, gas and other servnces aulable on the Slte
4.20 Employer's Equipment and free -issue materlal =

51 Requirements, data and lnformatlon for wh:ch the Employer is responsible
5.2  Contractor's Documents requrred for_‘r' iewv{ o

5.4  Technical standards and building regulation
5.5  Operational training for the Employer's Personnel
5.6  As-built drawings and other records of the Works
5.7  Operation and maintenance manuals

6.6 Facilities for Personnel

7.2 Samples

7.3  Off-Site inspection requirements

7.4  Testing during manufacture and/or construction
9.1 Tests on Completion

9.4  Damages for failure to pass Tests on Completion
12.1 Tests after Completion

12.4 Damages for failure to pass Tests after Completion

nts

4 3
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Many Sub-Clauses in the General Conditions make reference to the Particular Conditions for such
data as would typically be specified by the Employer, or to the Tender for such data as would
typically be specified by the tenderer.

The Instructions to Tenderers may need to specify any constraints on the data proposed in the
Tender, and/or specify the extent of other information which each Tenderer is to include with his
Tender. If each Tenderer is to produce a parent company guarantee and/or a tender security, these
requirements (which apply prior to the Contract becoming effective) should be included in the
Instructions to Tenderers: example forms are annexed to this document as Annexes A and B. The
Instructions may include matters referred to in some or all ollowing Sub-Clauses:

ale]s tr xt§t))§ @)yiiﬁ clude desxgn construction, fixtures, fittings and equipment (f.f.e.), the
scope owx;( sf‘rfs o*d: be defined in the Employer's Requirements. Full consideration should be
etaded requirements, such as the extent to which the Works are to be fully equipped,
ready for operation, with spare parts and consumables provided for operation for a specified period.
In addition, the Contractor may be required to operate the Works, either for a few months' trial
operation period under Sub-Clause 9.1(c), or for some years' operation.

Understandably, tenderers are often reluctant, in the face of intense competition, to incur great
expense in the preparation of ténder designs. When preparing the Instructions to Tenderers,
thought should be given as to the extent of detail which tenderers can realistically be expected to
prepare and include in their Tenders. The extent of detail required should be described in the
Instructions to Tenderers. Note that there can be no description in the documents which will
constitute the Contract, which only comes into full force and effect when the Agreement is signed.

Consideration may be given to offering some remuneration to tenderers if, in order to provide a
responsive Tender, they have to undertake studies or ¢ ry out design work of a conceptual nature.
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Clause 1 , General Provisions

Sub-Clause 1.1 Definitions

The Particular Conditions should specify the Time for Completion for the Works, and the Defects
Notification Period.

[fthe Works areto be taken -over in stages, which i |s unusual under a turnkey contract, the Partrcular

ere |rd by the financing institution
to be the contract Local Currency '

If the references to "profit” are to be more precisely specified, this Sub-Clause may be varied:

EXAMPLE At the end of Sub-Clause 1.2, insert:

In these Conditions, provisions including the expression "Cost plus
reasonable profit” require this profit to be one-twentieth (5%) of this Cost.

Sub-Clause 1.3 Communications

The Particular Conditions should specify the systems of electronic communications (if any), and
may also specify the address for the Contractor's notices o the Employer.

Sub-Clause 1.4 Laws and Language

The Particular Conditions should specify:

@ the law which will govern the Contredt,

(b)  (if any part of the Contract has been written in one languageand then translated) the ruling

language, and

(€ (if communications are not to be Wntten in the same language as that in which the Contract
is written) the language for commumcatrons -

Sub-Clause 1.5 Priority of Documents

An order of precedence is usually necessary, in case a conflict is subsequently found among the
contract documents. If no order of precedence is to be prescribed, this Sub-Clause may be varied:

EXAMPLE Delete Sub-Clause 1.5 and substitute:

The documents forming the Contract are to be taken as mutually
explanatory of one another. If an ambiguity or discrepancy is found, the
priority shall be such as may be accorded by the governing law.

except: example text between lines may be copied 5
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Sub-Clause 1.6 Contract Agreement

The Contract Agreement is the document which brings the Contract into effect, and is usually
preceded by negotiation. The Contract Agreement should therefore be drawn up with care. The
form of Agreement should be included in the tender documents as an annex 1o the Particular
Conditions: an example form is included at the end of this publication.

The Contract Agreement must state the name of each Party, the Contract Price, the currencies of

payment, the amount due in each currency, and any pre-conditions Wthh are 1o be satisfied before

the Contraot comes into full force and effect all as agreed: t%ay he Parties. If lengthy tender
e for

%fg éOf acceptance, the Sub-Clause
e Contract comes into full force

Sub-Clause 1.10 Employer's Use of Contractor's Document

Additional provisions may be required, if all rights to particular items of computer scftware (for
example) are to be assigned to the Employer. The provisions should take account of the applicable
Laws.

Sub-Clause 1.13 Compliance with Laws

it the Employer is to arrange import permits and the like, alternative provisions may be
appropriate:

EXAMPLE SUB-CLAUSE FOR A PLANT CONTRACT

od time, the details of Goods
/.obtain all import permits or

to the Employer, ,whe ' shall then
licences required for these ‘Gppds

The Employer shall also obta:n or grant all-'consents including permits-
to-work, wayleaves and approvals required for the Works.

Sub-Clause 1.14 Joint and Several Liab y

For a major contract, detailed requirements for the joint venture may need to be specified. For
example, it may be desirable for each member to produce a parent company guarantee: an
example form is annexed to this document as Annex A.

These requirements, which apply prior to the Contract becoming effective, should be included in
the Instructions to Tenderers. The Employer will wish the leader of the joint venture to be

yégfw k,»appomted at an early stage, providing a single point of contact thereafter, and will not wish to be
(it %‘%mvolved in a dispute between the members of a joint venture. The Employer should scrutinise the

jOiI’Tt venture agreement carefully, and it may have to be approved by the project’s financing

except: example text between lines may be copied
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Clause 2 The Employer

Sub-Clause 2.1 Right of Access to the Site

The Particular Conditions should specify the time(s) by which the Employer will give the Contractor
right of access to the Site, if after the Commencement Date. It may be essential for the Contractor
to have early access to the Site for the purposes of survey and sub-surface investigations. If the
Employer is arranging for work to be carried out on the Site before right of access is granted, details
should be given in the Employer's Requirements.

Sub-Clause 2.3 Employer's Personnel

Althougl'gthé% Employer is not required to appoint a representative, such an appointment may assist

the Employer’s administration. If the Employer wishes to appoint an independent consulting

engineer as the Employer's Representative, he may be named in the Particular Conditions.
Clause 4 The Contractor

Sub-Clause 4.2 Performance Security

The Particular Conditions should specify the amount and currencies of the Performance Security,
unless it is not required.

EXAMPLE The amount of the Performance Security shall be ten percent (10%) of

the Contract Price stated in.the Contract Agreement, and shall be
expressed in the Currenoles and oroportions in which the Contract Price
is payable. '

The acceptable form(s) of Performance Secunty should be ncluded in the tender documents,
annexed to the Particular Conditions. Example forms are annexed 1o this document as Annex C
and Annex D. They incorporate two sets of Uniform Rules pubhshed by the International Chamber
of Commerce (the "ICC", which is based at 38 Cours Albert 1er;: 75008 Paris, France), which also
publishes guides to these Uniform Rules. These example forms and the wording of the Sub-Clause
may have to be amended to comply with apphoable Iaw

EXAMPLE At the end of the second paragraph of Sub-Clause 4.2, insert:

If the Performance Security is in the form of a bank guarantee, it shall be
issued either (a) by a bank located in the Country, or (b) directly by a
foreign bank acceptable to the Employer. If the Performance Security is
not in the form of a bank guarantee, it shall be furnished by a financial
entity registered, or licensed o do business, in the Country.

';.%\Jb Clause 4.3 Contractor's Representative

}f the Representative is known at the time of submission of the Tender, the Tenderer may propose

except: example text between fines may be copied 7
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the Representative. The Tenderer may wish to propose alternatives, especially if the contract award
seems likely to be delayed. If the ruling language is not the same as the language for day to day
communications (under Sub-Clause 1.4), or if for any other reason it is necessary to stipulate that
the Contractor's Representative shall be fluent in a particular language, one of the following
sentences may be added.

EXAMPLE At the end of Sub-Clause 4.3, add:

The Contractor's Representative and all these persons shall also be
fluent in s ﬁ(lrisert name of language)

If the Emploi%r wnshes to receive the notices under this Sub-Clause, his requirements should be
specified in the Particular Conditions:

EXAMPLE The Contractor shall give the notices described in sub-paragraphs (a),
{b) and {c) of Sub-Clauses 4.4 in respect of the following
Subcontractors:
(list the relevant activities and/or parts of the Works)

Sub-Clause 4.12 Unforeseeable Difficulties

If the Works include tunnelling or other substantial sub-surface construction, it is usually
preferable for the risk of unforeseen ground. conditions to be allocated to the Employer.
Responsible contractors will be reluctant to take the risks of unknown ground conditions which
are difficult or impossible to estimate in advance The Condmons of Contract for Plant and
Design-Build should be used in these cnrcumstances for works desngned by (or on behalf of) the
Contract. mae e

Sub-Clause 4.19 Electricity, Wafér and."Gas

If services are to be available for the Contractor to use, th Emp!oyer s Requirements should give
details, including locations and prices. s

Sub-Clause 4.20 Employer's Equipment and Free-Issue Material

For this Sub-Clause to apply, the Employer's Requirements should describe each item which the
Employer will provide and/or operate and should specify all necessary details. With some types of
facilities, further provisions may be necessary, in order to clarify aspects such as liability and
insurance.

o
/sfz’\;aS%ub Clause 4.22 Security of the Site

except: example text between lings may be copied
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Clause 5 Design

Sub-Clause 5.1 General Design Obligations

If the Employer's Reguirements include an outline design, in order (for example) to establish the
feasibility of the project, tenderers should be advised of the extent to which the outline design is a
suggestion or a requirement. If this Sub-Clause is considered inappropriate, the provisions in
FIDIC's Conditions of Contract for Plant and Design-Build may be preferred.

|c§1 the Contractor must submit to

ically may not include all the
inorder to execute the Works. For
uizeg entstor a plant contract to specify that

o

hiowing how the Plant is to be affixed and any

Sub-Clause 5.2 Contractor's Documents _ g
géh

the Employer, as specified e!sew e %Z
technical documents which; thefContrz crsonne
example, it may be agp?%

the Contga 10 g oeurrsen

sUN!

ations or other means of support,

|

b) pr@wc}lng suitable access on the Site, for the Plant and any necessary equipment, to the
place where the Plant is to be erected, and/or

(©) making necessary connections to the Plant.
Different "review periods" may be specified, taking account of the time necessary to review the

different types of drawing, and/or of the possibility of substantial submissions at pamoular stages
of the design process.

Clause 6 Staff and Labour
Sub-Clause 6.6 Facilities for Staff and Labour

If the Employer will make some accommodation available, his ‘obligations to do so should be specified.

Sub-Clause 6.8 Contractor's Subérin ndence

Jay to day communications (under Sub-
late that the Contractor's superintending
tence may be added.

If the ruling language is not the same as the language
Clause 1.4), or if for any other reason it is necessary to §
staff-shall be fiuent in a particular language‘ the follc

EXAMPLE Insert at the end of Sub-Clause 6.8:

A reasonable proportidn"’df'%’i’tﬁé‘;ContraCtor’s superintending staff shall
have a working knowledge of

{insert name of language)

or the Contractor shall have a sufficient number of competent
interpreters available on Site during all working hours.

except: example text between lings may be copied 9
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EXAMPLE SUB-CLAUSE
Foreign Staff and Labour

The Contractor may import any personnel who are necessary for the
execution of the Works. The Contractor must ensure that these
personnel are provided with the required residence visas and work
permits. The Contractor shall be responsible for the return to the place
where they were recruited or to their domicile of imported Contractor's
Personnel. In the event of the de h%‘lr}f the Country of any of these
personnel or members of e'ﬁ% amilie %}we Contractor shall similarly be

) ¢ egrrangements for their return or

v%i
o .

T

alcohohc liguor or drugs, or permlt or allow importation, sale, gift, barter
or disposal by Contractor's Personnel.

EXAMPLE SUB-CLAUSE
Arms and Ammunition

The Contractor shall not give, barter or otherwise dispose of to any
person, any arms or ammunition of any kind, or allow Contractor's
Personnel 1o do so.

EXAMPLE SUB-CLAUSE
Festivals and Religious Customs

The Contractor shall respect the Country's recognised festivals, days of
rest and religious or other customs.

Clause 7 Plant, Materials
Additional Sub-Clause

It the Contract is being financed by an institution. whose rules or pohmes require a restriction on the
use of its funds, a further sub-clause may be Vadded . :

EXAMPLE SUB-CLAUSE

All Goods shall have their origin in eligible source countries as defined
in

(insert name of published guidelines for procurement).

Goods shall be transported by carriers from these eligible source
countries, unless exempted by the Employer in writing on the basis of
potential excessive costs or delays. Surety, insurance and banking
services shall be provided by insurers and bankers from the eligible
source countries.

except: example text between fines may be copied
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Clause 8 Commencement, Delays and Suspension

Sub-Clause 8.7 Delay Damages

Under many legal systems, the amount of these pre-defined damages must represent a reasonable
pre-estimate of the Employer's probable loss in the event of delay. The Particular Conditions should
specify the daily sum, for the Works and for each Section, expressed either as an amount or as a
percentage: see also Sub-Clause 14.15(b).

EXAMPLE the second sentence shall be

"j ages in respect of the Works,
surrencies in which the Contract

%él Iy’ damages shall be ten percent (1 O%) of
d in the Contract Agreement.

early completion may be included in the tender documents (although Sub-Clause
13.2 refers to accelerated completion):

EXAMPLE SUB-CLAUSE
Sections are required to be completed by the dates given in the

Employer's Requirements in order that these Sections may be occupied
and used by the Employer in advance of the completion of the whole of
the Works. Details of the work required to be executed to entitle the
Contractor fo bonus payments and the amount of the bonuses are
stated in the Employer's Requirements.

For the purposes of calculating bonus payments, these dates for
completion of Sections are fixed. No adjustments of the dates by reason
of granting an extension of the Time for Completion will be allowed.

Clause 9 Tests on Comp|

Sub-Clause 8.1 Contractor's Obl_igatupns

The Employer's Requirements should descnbe the tests. he Contractor is to carry out before
being entitled to a Taking-Over Certificate. It may also be approf ate for the Tender to include detailed
arrangements instrumentation, etc. If the Works are to be teste and ‘taken-over in stages the tests

The wording in the sub-paragraphs includes the conditions which are typically applicable for a plant
contract, but otherwise may require amendment. In particular, sub-paragraph (c) refers to trial
operation, during which any product produced by the Works becomes the property of the Employer.
He thus becomes responsible for disposing of it, and entitied to retain the proceeds from selling it. if
the product is to be retained by the Contractor, the Sub-Clause should be amended accordingly.

Sub-Clause 9.4 Failure to Pass Tests on Completion

except: example text between lines may be copied -E 1
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Clause 10 Employer’s Taking Over

Sub-~Clause 10.1 Taking-Over Certificate
If the Works are to be taken-over in stages, which is unusual under a turnkey contract, these stages

should to be defined as Sections, in Clause 1 of the Particular Conditions. Precise geographical
definitions are advisable.

Clause 11

Sub-Clause 11.10

It may be necessary t period of liabflity under the

applicable law.

RN
RIS

-

xR

Clause 12

Z 1
Sub- cm&% 1.

“%&am

.

In an EPC turnkey project, the Contractor is typically required to prove the reliability and
performance of the Plant during the Tests on Completion, and the Works are only taken over after
successful completion of these tests. Exceptionally, it may be considered necessary for Tests after
Completion fo be carried out, after the Employer has taken over and operated the Works, so that
the guaranteed performance can be demonstrated under normal operating conditions: for example,
after operational fouling of the plant.

The Employer's Requirements should describe the tests he requires, after taking-over, to verify that
the Works fulfit the Performance Guarantees promised in the Tender. For some types of Works,
these Tests may be the most difficult to specify well, although they are critical to a successful
outcome. It may be appropriate for the Tender to include detailed arrangements, and/or to define
any instrumentation required, in addition to that included in the Plant.

The provisions in the General Conditions are based'upon ‘the Tests after Completxon being carried
out by the Contractor, with the assistance of the E_ 'loyer as regards personnel, consumables, etc.
These details may need to be specified in the E loyer's Reqmrements If other arrangements are
envisaged, they should be specified in the:Employer's: Requnr 'ents and the Sub-Clause should
be amended accordingly. For example, the provisions in FIDIG's Condmons of Contract for Plant
and Design-Build are based upon these Tests’ belng carned oUt by the Employer and his operating
personnel, with guidance from the Contractor S, staff

Sub-Clause 12.4 Failure to Pass Tests after Completlon

If the first part of this Sub-Clause is to apply, the of calculating the non-performance
damages (based on the extent of the failure) should be defined in the Particular Conditions or in the
Employer's Requirements, and the minimum acceptable performance criteria should also be
specified.

| Ciause 13 Variations and Adjustments

riations can be initiated by any of three ways:

the Employer may instruct the variation under Sub-Clause 13.1, without prior agreement as
1o feasibility or prioe'

T 2 L except: example text between lines may be cop:ed
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{b}  the Contractor may initiate his own proposals under Sub-Clause 13.2, which are intended to
benefit both Parties; or

(¢)  the Employer may request a proposal under Sub-Clause 13.3, seeking prior agreement so
‘as to minimise dispute.

Sub-Clause 13.5 Provisional Sums

Although generally inappropriate for this type of contract, a Provisional Sum may be required for
parts of the Works which are not required to be priced at the risk of the Contractor. For example,
a Provisional Sum may be necessary to cover goods which, ’ghe Emp!oyer wants to select. it is
essential to define the scope of each Prov13|onal Su Il’iGe "the defined scope will then be
e nal Sum is to be valued under

excluded from the other elements of the Cor;traei
Sub-Clause 13.5(b), the percentag g shé%}

-%§&§ ’ijy

Provxsnor%s f b

the risk of.e € ﬁsc I@ﬂ Wordtng for provisions based on cost indices have been
pubhshef in F G'siGond fContract for Plant and Design-Build, which may be considered
appropn%te%? i roulaf care shou!d be taken in the calculation of weightings/coefficients ("a", "b",

, the total of which must not exceed unity) and in the selection and verification of cost rndxces
Expert advice may be appropriate.

Clause 14 Contract Price and Payment
Sub-Clause 14.1 The Contract Price
When writing the Particular Conditions, consideration should be given to the amount and timing
of paymeni(s} to the Contractor. A positive cash flow is clearly of benefit to the Contractor, and
tenderers will take account of the interim payment procedures when preparing their tenders.
Normally, this type of contract is based on a lump sum price. The Contractor thus takes the risk of

changes in cost arising from his design. The lump sum price may consist of two or more amounts,
guoted in the currencies of payment (which may but need not, include the Local Currency).

In order to value Variations, Tenders may be. equrred totbe: __ompanied by detailed price
breakdowns, including quantities, unit rates’ and other pricing information. This information can also
be useful for the assessment of interim payments However; the: informatlon may not have been priced

competitively. When the tender documents are belng ”are the Employer must therefore decide
whether he will accept being bound by the tenderer's sb ns. Iif not he should have ensured that
his representative has the necessary expertise to Vélije'

Additional Sub-Clauses may be required to oover any. exce” ons to the options set out in Sub-
Clause 14.1, and any other matters relating to payment.

If Sub-Clause 14.1(b) is not to apply, additional Sub-Clause(s) should be added.

EXAMPLE SUB-CLAUSE ON EXEMPTION FROM DUTIES

All Goods imported by the Contractor into the Country shall be exempt
from customs and other import duties, if the Employer's prior written
approval is obtained for import. The Employer shall endorse the
necessary exemption documenis prepared by the Contractor for
presentation in order to clear the Goods through Customs, and shall also
provide the following exemption documents:

except: example text between fines may be copied 1 3
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(describe the necessary documents, which the Contractor will be unable
o prepare)

if exemption is not then granted, the customs duties payable and paid
shall be reimbursed by the Employer.

All imported Goods, which are not incorporated in or expended in
connection with the Works, shall be exported on completion of the
Contract. If not exported, the Goods will be assessed for duties as
apphcable to the Goods lnvolved i '

rdance with the Laws of the

e Er
s¢ focally produced, unless they are

A 1
. ?*% 5% quantmes or are of a different standard to
¢ 2 glc is ecessary for the Works; and
%"‘e : : #% : |
% \ §§ any element of duty or tax inherent in the price of goods or

s services procured in the Country, which shall be deemed to be
included in the Contract Price.

R R

Port dues, quay dues and, except as set out above, any element of tax
or duty inherent in the price of goods or services shall be deemed to be
included in the Contract Price.

EXAMPLE SUB-CLAUSE ON EXEMPTION FROM TAXES

Expatriate (foreign) personnel shall not be liable for income fax levied in
the Country on earnings paid in any foreign currency, or for income tax
levied on subsistence, rentals and similar services directly furnished by
the Contractor to Contractor's Personnel, or for allowances in lieu. If any
Contractor's Personnel have part of their earnings paid in the Country in
a foreign currency, they may export (after the conclusion of their term of
service on the Works) any:balance remaining of their earnings paid in
foreign currencies

The Employer sh I's en ; p poses of this Sub-Clause. If it
is not granted, the relevant taxes paid shall be reimbursed by the Employer.

Sub-Clause 14.2 Advance Paym nt v

When writing the Particular Conditions, consnderatxon should be glven to the benefits of advance
payment(s). Unless this Sub-Clause is not to apply f_,fhe matters described in sub-paragraphs (a) to
(d) of this Sub-Clause should be specified in the Particular Conditions, and the acceptable form(s)
of guarantee should be included in the tender documents, annexed to the Particular Conditions: an
example form is annexed to this document, as Annex E.

If the Contractor is to provide major items of Plant, consideration should be given to the benefits
of stage payments during manufacture. The Employer may consider it advisable to have some
form of security, since these payments would not relate to anything in his possession. If the

provisions in the Particular Conditions linking the timing of advance payment instalments
{under this Sub-Clause) to the stages of manufacture; or

1 4 . except: example text between lines may be copied 7
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{b)  in the Schedule of Payments or other document to be used o determine the contract value
under Sub-Clause 14.3(a), a price for each of these stages (the Schedule should refer to the
Contractor providing the security specified in Sub-Clause 14.5).

Sub-Clause 14.3 Application for Interim Payments

The Particular Conditions should specify the percentage of retention for sub-paragraph (c), and may
also specify a limit of Retention Money.

Sub-Clause 14.4 Schedule of Payments

Is 1o the Contractor, which may be
for determining interim valuations,
aée 1o be specified in a Schedule

mg the Time for Completion, which can prove unreasonable
dn‘fers significantly from the expectation on which the Schedule

by  the Schedule could be based on actual progress achieved in executing the Works', which
necessitates careful definition of the payment milestones. Disagreements may arise when the
work required for a payment milestone is nearly achieved but the balance cannot be
completed until some months later,

Sub-Clause 14.7 Timing of Payments

It a different period for payment is to apply, the Sub-Clause may be amended:

EXAMPLE In sub-paragraph (b) of Sub-Clause 14.7, delete "56" and substitute
II42H.

If the country/countries of payment need to be specified, details may be included in the Tender.

Sub-Clause 14.8 Delayed Payment

If the discount rate of the central bank in the country of the‘currency of payment is not a reasonable

basis for assessing the Contractor's fi nancmg Cos{é a n rate may have to be defined. Alternatively,
' cal rﬁnancu_ng arrangements.

the actual financing Costs could be paid, taklng

Sub-Clause 4.9 Payment of Reten‘tlon ::N!Q

If part of the Retention Money is to be released and su ed by an appropriate guarantee, an
additional Sub-Clause may be added. The acceptable form(s) of guarantee should be included in
the tender documents, annexed to the Particular Conditions: an example form is annexed to this
document, as Annex F.

EXAMPLE SUB-CLAUSE FOR RELEASE OF RETENTION

When the Retention Money has reached . ... , the Employer
shall make payment of .. % of the Retentlon Money to the
Contractor if he obtains a guarantee, in a form and provided by an entity
approved by the Employer, in amounis and currencies equal to the
payment.
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The Contractor shall ensure that the guarantee is valid and enforceable
until the Contractor has executed and completed the Works and
remedied any defects, as specified for the Performance Security in
Sub-Clause 4.2, and shall be returned to the Contractor accordingly.
This release of retention shall be in lieu of the release of the second half
of the Retention Money under the second paragraph of Sub-Clause
14.9.

Sub-Clause 14.15 Currencies of Payment

If all payments are to be made in Local Currency, it
;

'%; g lane %I'[h the Contract shall be in Local Currency. The
r;ger% payments shall be fully convertible, except those for local
he percentage attributed to local costs shall be as stated in the

Financing Arrangements

For major contracts in some markets, there may be a need to secure finance from entities such as
aid agencies, development banks, export credit agencies, or other international financing
institutions. If financing is to be procured from any of these sources, the Particular Conditions may
need to incorporate its special requirermnents. The exact wording will depend on the relevant
institution, so reference will need to be made to them to ascertain their requirements, and to seek
approval of the draft tender documents.

These requirements may include tendering procedures which need to be adopted in order to render
the eventual contract eligible for financing, and/or special Sub-Clauses which may need 1o be
incorporated into the Particular Conditions. The following examples indicate some of the topics
which the institution's requirements may cover: ..

(@  prohibition from discrimination againstfﬂje-i‘shipping Comp:aniézs of any one country;

{b)  ensuring that the Contract is subject to a widely-accepted neUﬁaI law;

es and at a neutral location;

{c) provision for arbitration under recogmsed intematlo

(d) giving the Contractor the right to suspend/termlnate ln the event of default under the
financing arrangements; , :

{e) restricting the right to reject Plant;

® specifying the payments due in the event of termination;

()  specifying that the Contract does not become effective until certain conditions precedent
have been satisfied, including pre-disbursement conditions for the financing arrangements;
and

obliging the Employer to make payrnents from his own resources if, for any reason, the funds

under the financing arrangements are insufficient to meet the payments due to the
Contractor, whether due to a default under the financing arrangements or otherwise.
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in addition, the financing institution or bank may wish the Contract to include references to the
financing arrangements, especially if funding from more than one source is to be arranged to
finance different elements of supply. it is not unusual for the Particular Conditions to include special
provisions identifying different categories .of Plant and specifying the documents to be presented to
the relevant financing institution to obtain payment. If the financing institution's requirements are not
met, it may be difficult {or even impossible) to secure suitable financing for the project, and/or the
institution may decline to provide finance for part or all of the Contract.

However, where the financing is not tied to the export of goods and services from any particular
country but is simply provided by commercial banks lendmg tggtr% mployer, those banks may be
concerned to ensure that the Contractor's nghts are ve%( @cegtm%@d These banks may wish the

Contract to exclude any reference 1o the fmanc/ ?ng“ : hd/or to restrict the Contractor's

rights under Clause 16. %4

and shall be payable by the Employer to the Contractor as set out below.

% of the Contract Price shall be payable by a direct
payment from the Employer to the Contractor within 28 days of
receipt by the Employer of the following documents:

@

@ commercial invoice addressed to the Employer specifying
the amount of the payment now due,

(it) advance payment security guarantee issued by _______
Bank in the form annexed,

{iy  performance security guarantee issued by
Bank in the form annexed, and

(v)  an interim payment certificate confirming the payment due
and specifying the amount.

éf;for the supply of Plant shall be

e;y,;esti(ﬁéted;;véontraot value of the Plant
rect payment from the Employer to the
nt of each item, against the following

supphed by
Contractor ol
documents

(onglnal) oommercnal lnvome

(original) »shlpplng _doouments

{original) certificate of origin,

{original) insurance certificate, and

(original} interim payment certificate confirming the

payment due and specifying the amount.

(i) — % of the estimated contract value of the Plant
supplied, by disbursement from the Loan Agreement to the
Contractor on shipment of each item, on presentation of a
Qualifying Certificate in the form annexed and copies of the
documents fisted in sub-paragraph (b){i) above.

(@) the balance of the Contract Price shall be payable as follows:
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% of the estimated contract value of the services
rendered, by direct payment from the Employer to the
Contractor on execution of the relevant service, against the
following documents:
{original) commercial invoice, and
(original) interim payment certificate confirming the
payment due and specifying the amount.

% of the estimated contract value of the services
rendered, by disburs from the Loan Agreement to
the Contraoé% - on of a Qualifying Certificate in
the fo ,r%ﬁex, :es of the documents listed in

'  i hay tsbﬂg
| ;f g g f W alrrevocable letter of Credlt estabhshed by
loye mavour of the Contractor and confirmed by a barnk

ecegtéeble to the Contractor.

The abo%/ nge nts (involving financing institution(s), Employer and Contractor) may be
initiated %y the Employer; or by the Contractor, before submitting the Tender. Alternatively, the
Contractor may be prepared to initiate financing arrangements and retain responsibility for them,
although he would probably be unable or unwilling to provide finance from his own resources, His
financing bank's requirements would then affect his attitude in contract negotiations. They might
well require the Employer to make interim payments, although a large proportion of the Contract
Price might be withheld until the Works are complete.

This payment érrangement can be achieved either by a high Percentage of Retention; or by a
suitably completed Schedule of Payments, with the Instructions to Tenderers specifying the
criteria with which the Tenderer should comply. Since the Contractor would then have to
arrange his own financing to cover the shortfall between the payments and his outgoings, he
{and his financing bank) would probably require some form of security, guaranteeing payment
when due.

It may be appropriate for the Employer, when preparing the tender documents, to anticipate the
latter requirement by undertaking to provide,; guarantee for the_element of payment which the
Contractor is to receive when the Works are oomplete The acceptable form(s) of guarantee should
be included in the tender documents, annexed to thefParncu ar ditions: an example form is

annexed to this document, as Annex G. The follownng,,Sub Clause,may be added.

EXAMPLE PROVISIONS FOR CONTRACTOR FINANCE

Cg's‘t) a payment guarantee in the
amount and currencies d ‘provided by an entity, as stated in

. The Employer shall deliver the guarantee to the Contractor
within 28 days after both Parties have signed the Contract Agreement.
The guarantee shall be in the form annexed to these Particular
Conditions, or in another form acceptable to the Contractor. Unless and
until the Contractor receives the guarantee, the Employer shall not give
the notice under Sub-Clause 8.1.

The Employer sha obtain

The guarantee shall be returned to the Employer at the earliest of the
following dates:

a) when the Contractor has been paid the Contract Price stated in
the Contract Agreement;
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(b) when obligations under the guarantee expire or have been
discharged; or

()  when the Employer has performed all obligations under the Contract.

Clause 15 Termination by Employer

Sub-Clause 15.2 Termination by Employer

a’%:’ :
Enti
. 18 1R e«
Unless ingt rerments
sentence ' § §
1
HAMP? Insert at the end of Sub-Clause 15.5:
The Employer shall also pay to the Contractor the amount of any other
loss or damage resulting from this termination.
Clause 16 Suspension and Termination by Contractor
Sub-Clause 16.2 Termination by Contractor

Before inviting tenders, the Employer should verify that the wording of this Sub-Clause is consistent
with the law governing the Contract. The Contractor should verify that each anticipated ground for
termination is consistent with such law.

Clause 17 Risk and Responsability

Sub-Clause 17.6 Limitation of Liabilit;

EXAMPLE In Sub-Clause 1:?’};6_;jfth§fvgum,ke,f‘:erred‘;to mthe penultimate sentence shall

be

Additional Sub-Clause ~ Use of Employer’s“éciéémmddatio:h/l‘—“’ééfliﬂes

if the Contractor is to occupy the Employer's faoilitieisﬁfér'ﬁpo‘rarily, an additional sub-clause may be
added:

EXAMPLE SUB-CLAUSE

The Contractor shall take full responsibility for the care of the items
detailed below, from the respective dates of use or occupation by the
Contractor, up to the respective dates of hand-over or cessation of
occupation (where hand-over or cessation of occupation may take place
after the date stated in the Taking-Over Certificate for the Works):

{insert details)
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If any loss or damage happens to any of the above items while the
Contractor is responsible for their care, arising from any cause
whatsoever other than those for which the Employer is liable, the
Contractor shall, at his own cost, rectify the loss or damage to the
satisfaction of the Employer.

Clause 18 Insurance

The wording in the General Conditions describes the i rnsuran estwhich are 1o be arranged by the
"insuring Party", who is to be the Contractor unlesagthe@ws tated in the Particular Conditions.
: onsisten rté'a the general terms agreed with

the Employer. The Instructions to T nde efore t%nderers to provide details of the
proposed terms. The Pantr ulr G ec i %num amount of deductibles for
sub- paragraph d of muriamao t of third party insurance for Sub-

If the En% e £ Q( ny , : e%iﬁsurances under this Clause, the tender documents should
include I g ] the Particular Conditions (so that tenderers can estimate what other
rnsuranogs ; rsh to have for their own protection), including the conditions, limits, exceptions

and deductibles; preferably in the form of a copy of each policy. The Employer may find it difficult
to effect the insurances described in the third paragraph of Sub-Clause 18.2 {for Contractor's
Equipment, which includes Sub-contractor's equipment), because the Employer may not know the
amount or value of these items of equipment. The following sentence may be included in the
Particular Conditions:

EXAMPLE -
Delete the final paragraph of Sub-Clause 18.2 and substitute:
However, the insurances described in the first two paragraphs of Sub-
Clause 18.2 shall be effected and maintained by the Employer as
insuring Party, and not by the Contractor.
Clause 19 Force Majeure .

Before inviting tenders, the Employer should erify that the wordrng of this Clause is compatible with
the law governing the Contract.

Clause 20 Claims, D:sputesand Arbitration

Sub-Clause 20.2 Appointment of‘thyra_ "D‘isp:uta j 'diqaﬁpn Board

The Contract should include provisions which, w iist no rspouraging the Parties from reaching
agreement on disputes as the works proceed, allow them to refer contentious matters to an
impartial dispute adjudication board ("DAB").

The adjudication procedure depends for its success on, amongst other things, the Parties'
confidence in the agreed individual(s) who will serve on the DAB. Therefore, it is essential that
candidates for this position are not imposed by either Party on the other Party; and that, if the
individual is selected under Sub-Clause 20.3, the selection is made by a wholly impartial entity.
ID!C is prepared to perform this role, if this authorrty has been delegated in accordance with the
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refer a dispute to a DAB. However, for certain types of project, particularly those involving extensive
work on Site, where it would be appropriate for the DAB to visit the Site on a regular basis, it may
be decided to retain the services of a permanent DAB. In this case, Sub-Clause 20.2 and 20.4
together with the Appendix and Annex to the General Conditions, and the Dispute Adjudication
Agreement, should be amended to comply with the corresponding wording contained in FIDIC's
Conditions of Contract for Construction.

Sub-Clause 20.2 provides fof two alternative arrangements for the DAB:

B ﬁaving entered into a tripartite

\

(@  one person, who acts as the sole member of the
agreement with both Parties; or Y

(b)

The form of thi@%r ernatives shown at the end of this
publicatig ed. Both of these forms incorporate (by
reference dication Agreement, which are included as the
Append:%i cause they are also referred to in Sub-Clause 20.2. Under
either of ispute Adjudication Agreement, each individual person is
referred ’,;o %s

Before the Contract is entered into, consideration should be given as to whether a one-person or
three-person DAB is preferable for a particular project, taking account of its size, duration and the
fields of expertise which will be involved.

The appointment of the DAB may be facilitated by including an agreed list of potential members in
the Contract.

Sub-Clause 20.3 Failure to Agree Dispute Adjudication Board

EXAMPLE The appointing entity or official shall be the President of FIDIC or a

person appointed by its President.

Sub-Clause 20.5 Amicable Settlement .

amicably, without the need for arbitration: for example; by direct negotiation, conciliation, mediation
or other forms of atternative dispute resolution. Amicab!é,settlement procedures often depend, for
their success, on confidentiality and on-both Parties' acceptance of the procedure. Therefore,
neither Party should seek to impose the procedure on the other Party.

The provisions of this Sub-Clause are intended to encourage the parties to settle a dispute

Sub-Clause 20.5 Arbitration

The Contract should include provisions for the resolution by international arbitration of any disputes
which are not resolved amicably. In international construction contracts, international commercial
arbitration has numerous advantages over litigation in national courts, and may be more acceptable
to the Parties.

Careful consideration should be given to ensuring that the internaticnal arbitration rules chosen are
compatible with the provisions of Clause 20 and with the other elements to be specified in the
Contract. The Rules of Arbitration of the International Chamber of Commerce (the "ICC", which is
ased at 38 Cours Albert 1er, 75008 Paris, France) are frequently included in international
> E@ntracts. In the absence of specific stipulations as to the number of arbitrators and the place of
%L % arbitration, the International Court of Arbitration of the ICC will decide on the number of arbitrators

- fypica"y three in any substantial construction dispute) and on the place of arbitration.
o

<ED DOy

G <
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If the UNCITRAL (or other non-ICC) arbitration rules are preferred, it may be necessary to designate,
in the Particular Conditions, an institution to appoint the arbitrators or to administer the arbitration,
unless the institution is named (and their role specified) in the arbitration rules. it may also be
necessary to ensure, before so designating an institution, that it is prepared to appoint or
administer.

For major projects tendered internationally, it is desirable that the place of arbitration be situated in
a country other than that of the Employer or Contractor. This country should have a modern and
liberal arbitration law and should have ratified a bilateral or multilateral convention (such as the 1958
New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards), or both, that
would facilitate the enforcement of an arbitral award in the stat ' the Parties.

0 be joined into any arbitration
hile this may be feasible, multi-
ily; ,Oe prepared on a case-by-case
%g iony ladse for international use has yet

It may be considered desirable in some ca§e: ,

between the Parties, thereby creating a%&?nuita
il

party arbitration clauses %u g : ?

basis. No sati ?%

been devel
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Annexes FORMS OF SECURITIES

Acceptable form(s) of security should be included in the tender documents: for Annex A and/or B,
in the Instructions to Tenderers; and for Annexes C to G, annexed to the Particular Conditions. The
following example forms, which {except for Annex A) moor(;% 2 Uniform Rules published by the

International Chamber of Commerce (the “ICC" w'chag 38 Cours Albert 1er, 75008
Paris, France), may have to be amen ' g/l plicable law. Although the ICC
publishes guides to these Unifor| - lege Viceishe be taken before the securities are
written. Note that the gu 3 Shoul %u@t,e ail the currencies, as specified in
the Contract, in w h%@ ’%éﬁ' ene iia%f

R
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Annex A EXAMPLE FORM OF PARENT COMPANY
GUARANTEE

[See page 4, and the comments on Sub-Clause 1.14]

Brief description of Contract

Name and address of Employer ot

We have been infor tt%*%%évg - , _er called the “Contractor") is
submitting an o fer fc ,@gpﬁ;ﬁgﬁc’“ %?i sponise %%you‘ : n and that the conditions of your
invitationreqfj offer 10 be suppe

a p,a @;gt company. guarantee.
g

f

RN
W?

R
m@\\~

‘\\c&‘@m\xm\

In ConSId atic: %er awardmg the Contract to the Contractor, we (name of parent
compan)g =1E : irrevocably and unconditionally guarantee to you, as a primary
obligation, '[ﬁl,) c}ue p ormance of all the Contractor's obligations and liabilities under the Contract,
including’ the Contractor's compliance with all its terms and conditions according to their true intent
and meaning.

If the Contractor fails to so perform his obligations and liabilities and comply with the Contract, we
will indemnify the Employer against and from all damages, losses and expenses (including legal fees
and expenses) which arise from any such failure for which the Contractor is liable to the Employer
under the Contract.

This guarantee shall come into full force and effect when the Contract comes into full force and
effect. If the Contract does not come into full force and effect within a year of the date of this
guarantee, or if you demonstrate that you do not intend to enter into the Contract with the
Contractor, this guarantee shall be void and ineffective. This guarantee shall continue in full force
and effect until all the Contractor's obligations and liabilities under the Contract have been
discharged, when this guarantee shall expire and shall be returned to us, and our liability hereunder
shall be discharged absolutely.

This guarantee shall apply and be supplen traot as amended or varied by the
Employer and the Contractor from time to time. We hereby authonse them to agree any such
amendment or variation, the due perfofmanoe -of which and compliance with which by the
Contractor are likewise guaranteed hereunder. Our obhg” ‘uons and liabilities under this guarantee
shaill not be discharged by any allowance of time, ther mdulgence whatsoever by the
Employer to the Contractor, or by any vanatlon or pe of the works to be executed under
the Contract, or by any amendments to the Contract or to the constitution of the Contractor or
the Employer, or by any other matters, whether with O!’,_WI,'_thU’I our knowledge or consent.

This guarantee shall be governed by the law of the same country (or other jurisdiction) as that which
governs the Contract and any dispute under this guarantee shall be finally settled under the Rules
of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in
accordance with such Rules. We confirm that the benefit of this guarantee may be assigned subject
only to the provisions for assignment of the Contract.

. Signature(s)
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Annex B EXAMPLE FORM OF TENDER SECURITY

[See page 4]

Brief description of Contract

Name and address of Beneficiary

We have been informed that :
offer for such Contract i l JES
“conditions of i tat 4

his offer ig igﬁ %e suep
@ § o
At the of the. Pe
undertake )ZE y’%ﬁ é
amount © g | S (say } upon receipt by us of your demand

in writing: an your written statement (in the demand) stating that:

{8) the Principal has, without your agreement, withdrawn his offer after the latest time specified
for its submission and before the expiry of its period of validity, or

{b) the Principal has refused to accept the correction of errors in his offer in accordance with
such conditions of invitation, or

(¢) you entered into the Contract with the Principal and he has failed to deliver a performance
security complying with sub-clause 4.2 of the conditions of the Contract.

Any demand for payment must contain your signature(s) which must be authenticated by your
bankers or by a notary public. The authenticated demand and statement must be received by us
at this office on or before (the date 35 days after the expiry of the validity of the Letter of Tender)
, when this guarantee shall expire‘ ahd shall be returned to us.

This guarantee is subject to the Uniform Rules for Demand Guarantees published as number 458
by the international Chamber of Commerce except as stated above

Date _ Signature(s)

25
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Annex C EXAMPLE FORM OF PERFORMANCE SECURITY -
DEMAND GUARANTEE

[See comments on Sub-Clause 4.2)

Brief description of Contract

Name and address of Beneficiary RN

ontract defines as the Employer)

We have been lnform EEEN - (her f‘a%earcalled the "Pnncnpaf") is your
) ' véerformance security.

;- ( hereby irrevocably
undertake%fi) &y you ¢ Bey i mp!oyer any sum or sums not exceeding in total the
. {the "guaranteed amount", say: ) upon
in writing and your written statement stating:

Q.

(a) that the Principal is in breach of his obligation(s) under the Contract, and
(a) the respect in which the Principal is in breach.

[Following the receipt by us of an authenticated copy of the taking-over certificate for the whole of
the works under clause 10 of the conditions of the Contract, such guaranteed amount shall be
reduced by % and we shall promptly notify you that we have received such certificate and
have reduced the guaranteed amount accordingly.] ™

Any demand for payment must contain your [minister's/directors'] () signature(s) which must be
~ authenticated by your bankers or by a notary public. The authenticated demand and statement
must be received by us at this office on or before (the date 70 days after the expected expiry of the
Defects Notification Period for the Works) {the "expiry date", when this
guarantee shall expire and shall be returned to us

We have been informed that the Beneficiary may require the Principal o extend this guarantee if the
performance certificate under the Contract-has not been isstied by the date 28 days prior to such
expiry date. We undertake to pay you such guaranteed amount upon receipt by us, within such
period of 28 days, of your demand in writing and your”'wntten statement that the performance
certificate has not been issued, for reasons attrlbutabte to the Pnnc;pal and that this guarantee has
not been extended. v

This guarantee shall be governed by the Iaws of ) and shall be subject to the
Uniform Rules for Demand Guarantees, pubhshed as number 458 by the International Chamber of
Commerce, except as stated above.

Date ... Signature(s)

i When writing the tender documents, the writer should ascertain whether to include the optional text,
| shown in parentheses [ ]
/
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Annex D EXAMPLE FORM OF PERFORMANCE SECURITY
SURETY BOND

[See cornments on Sub-Clause 4.2)

Brief description of Contract

Name and address of Beneficiary

By this Bond, {name an S of ¢ b e
{(who is the copfracté stich (¢ C ge! lg %%%(name and address of guarantor)

Qunt o (the "Bond Amount®, say:
rmance of all such Principal’s obligations and fiabilities under
ount shall be reduced by - % upon the issue of the taking-over
e works under clause 10 of the conditions of the Contract]™V

This Bond shall become effective on the Commencement Date defined in the Contract.

Upon Default by the Principal to perform any Contractual Obligation, or upon the occurrence of any of
the events and circumstances listed in sub-clause 15.2 of the conditions of the Contract, the Guarantor
shall satisfy and discharge the damages sustained by the Beneficiary due to such Default, event or
circumstances,® However, the total liability of the Guarantor shall not exceed the Bond Amount.

The obligations and liabilities of the Guarantor shall not be discharged by any allowance of time or
other indulgence whatsoever by the Beneficiary to the Principal, or by any variation or suspension
of the works fo be executed under the Contract, or by any amendments to the Contract or to the
constitution of the Principal or the Beneficiary, or by any other matters, whether with or without the
knowledge or consent of the Guarantor.

Any claim under this Bond must be received by the Guarantor on or before (the date six months after
the expected expiry of the Defects Notification P riod for. the Works) (the "Expiry
Date"), when this Bond shall expire and shall be returned to the Guarantor

The benefit of this Bond may be assigned subject 1o the provisions f for aSSIgnment of the Contract,
and subject to the receipt by the Guarantor of evnde Ce ¢ ffull Compllance with such provisions.

This Bond shall be governed by the law of the_ vountry (or other jurisdiction) as that which
governs the Contract. This Bond incorporates and sh Il be subject 1o the Uniform Rules for
Contract Bonds, published as number 524 by the lnte ational. Chamber of Commerce, and words
used in this Bond shall bear the meanings set out in's ch Rules.

Wherefore this Bond has been issued by the Principal and the Guarantor on (date) ...

Signature(s) for and on behalf of the Principal

Signature(s) for and on behalf of the Guarantor

Insert [and shall not be entitled to perform the Principal's obligations under the Contract.]
i or [or at the option of the Guarantor (to be exercised in writing within 42 days of receiving the claim
specifying such Default) perform the Principal’s obligations under the Contract.}
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Annex E EXAMPLE FORM OF ADVANCE PAYMENT
GUARANTEE

[See comments on Sub-Clause 14.2)

Brief description of Contract

=Y

Name and address of Beneficiary P | §

!

WL

ontract defines as the Employer).

We have been%%pfo
oy o |

Contracta; ifide
requires ﬁ%“

( st of ih icipal, we (name of bank) hereby irrevocably
undertaKfe afé; you the Beneficiary/Employer, any sum or sums not exceeding in total the
amount ‘of (the "guaranteed amount", say: ) upon
receipt by us of your demand in writing and your written statement stating:

(@) that the Principal has failed to repay the advance payment in accordance with the
conditions of the Contract, and

{b) the amount which the Principal has failed to repay.

This guarantee shall become effective upon receipt [of the first instalment] of the advance payment
by the Principal. Such guaranteed amount shall be reduced by the amounts of the advance
payment repaid.io you, as evidenced by your notices issued under sub-clause 14.6 of the
conditions of the Contract. Following receipt (from the Principal) of a copy of each purported notice,
we shall promptly notify you of the revised guaranteed amount accordingly.

Any demand for payment must contain your si nature(' “which must be authenticated by your
bankers or by a notary public. The authentloated demand’ and’statement must be received by us
at this office on or before (the date 70 days after the expected exp/ry of the Time for Completion)
(the "expiry date"), when this guarantee sha expire and shall be returned to us.

We have been informed that the Beneficiary miay redunr Principal to extend this guarantee if the
advance payment has not been repaid by the date 28 days prior.to such expiry date. We undertake
o pay you such guaranteed amount upon reoelpt by us, wuthm such period of 28 days, of your
demand in writing and your written statement that the advance payment has not been repaid and
that this guarantee has not been extended.

This guarantee shall be governed by the laws of and shall be subject to the
Uniform Rules for Demand Guarantees, published as number 458 by the International Chamber of
Commerce, except as stated above.

Signature(s)
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Annex F EXAMPLE FORM OF RETENTION MONEY
GUARANTEE

[See comments on Sub-Ciause 14.9]

Brief description of Contract

Name and address of Beneficiary N

ﬁtract defines as the Employer).

We have been informg IERE BN s n; %C&lled the “Pnnc:!pal") is your

contractor under, sugh i€ L and wisl ) . yment of [part of] the retention

money, o juires hin

At the fg Aquet - hereby irrevocably
> to jjay you enefIClary/Employer any sum or sums not exceeding in total the

amount of % i (the “"guaranteed amount”, say: } upon

receipt by us of your demand in writing and your written statement stating:

{8 that the Principal has failed to carry out his obligation({s) to rectify certain defeci(s) for which
he is responsible under the Contract, and

(b) the nature of such defect(s).

At any time, our liability under this guarantee shall not exceed the total amount of retention money
released 1o the Principal by you, as evidenced by your notices issued under sub-clause 14.6 of the
conditions of the Contract with a copy being passed to us.

Any demand for payment must contain your signature(s) which must be authenticated by your
bankers or by a notary public. The authenticated demand and statement must be received by us
at this office on or before (the date 70 days after the expected expiry of the Defects Notification Period
for the Works) (the "expiry date); When.this guarantee shall expire and shall
be returned to us.

We have been informed that the Beneﬁcnary may requn’e & Pnncnpal to extend this guarantee if the
performance certificate under the Contract has not been.jssued by the date 28 days prior to such
expiry date. We undertake to pay you such guarante a’mouyn’t upon receipt by us, within such
period of 28 days, of your demand in writing and “your written sta’tement that the performance
certificate has not been issued, for reasons attnbutable to the Pnncxpal and that this guarantee has
not been extended. Lo

This guarantee shall be governed by the laws of and shall be subject to the
Uniform Rules for Demand Guarantees, published as number 458 by the International Chamber of
Commerce, except as stated above.

Date ____ Signature(s)
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Annex G EXAMPLE FORM OF PAYMENT GUARANTEE BY
EMPLOYER

[See page 18: Contractor Finance]

Brief description of Contract

Name and address of Beneficiary

tact defines as the Contractor).

We have been mformed that i

é;%n% ciD “%requ;e, btain & ban
11 :

,a{;l,«’\iyeé‘* {name” fg bank) hereby irrevocably
< éﬁ@;ér% JContractor, any sum or sums not exceeding in total the
1N ' (say: ) upon receipt by us of your demand in
writing agd @ 9 v%ntten statement stating:

(@) that, in respect of a payment due under the Contract, the Principal has failed to make

payment in full by the date fourteen days after the expiry of the period specified in the
Contract as that within which such payment should have been made, and

N éict defines as the Employer and
guarantee.

A0

(b) the amount(s) which the Principal has failed to pay.

Any demand for payment must be accompanied by a copy of [list of documents evidencing
entitlernent to payment] , in respect of which the Principal has failed to make
payment in full.

Any demand for payment must contain your signature(s) which must be authenticated by your
bankers or by a notary public. The authenticated demand and statement must be received by us
at this office on or before {the date six months after the expected expiry of the Defects Notification
Period for the Works) , when this guarantee shall expire and shall be returned
to Us. .

This guarantee shall be governed by the ]awey of - and shall be subject to the
Uniform Rules for Demand Guarantees, pubhshed as number 458 by-the International Chamber of
Commerce, except as stated above. W

Date .. Signature(s)
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GENERAL CONDITIONS

GUIDANCE FOR THE
PREPARATION OF
; PARTICULAR CONDITIONS

Conditions of Contract % % | FORMS OF LETTER OF
for EPC/Turnkey cls g TENDER, CONTRACT
%% AT g % " AGREEMENT AND
VAENT] % Y DISPUTE ADJUDICATION
% W é AGREEMENT '
% i1 &
Wit

Forms of Letter of Tender, Contract Agreement
and Dispute Adjudication Agreement

FEDERATION INTERNATIONALE DES INGENIEURS-CONSEILS
INTERNATIONAL FEDERATION OF CONSULTING ENGINEERS
INTERNATIONALE VEREINIGUNG BERATENDER INGENIEURE
FEDERACION INTERNACIONAL DE INGENIEROS CONSOLTORES
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LETTER OF TENDER

NAME OF CONTRACT:

TO:

for the above-named Works. We have exarrg‘ne
have ascertained that they co rrors
execute and complete '

erein, in conformity with such
rices set out in our Tender.

del 0S

e
Qr th

L

4

[ our \%;uggestions for the other Member of the DABinpart _____.__

We agree to abide by this Tender until and it shall remain binding upon
us and may be accepted at any time before that date.

If this offer is accepted, we will provide the specified Performance Security, commence the Works
as soon as is reasonably practicable after the Commencement Date, and complete the Works in
accordance with the above-named documents within the Time for Completion. We guarantee that
the Works will then conform with the Performance Guarantees included in this Terider.

We understand that you are not bound to accept the lowest or any tender you may receive.

Signature in the capacity of

duly authorised to sign tenders for and on behalf of

Address:

Date:

* If the Tenderer does not accept, this paragraph may be deleted and replaced by:

We do not accept your suggestions for the appointment of the DAB. We have included our
suggestions in our Tender, in the list of potential members of the DAB. If these suggestions
are not acceptable to you, we propose that the DAB be jointly appointed in accordance with
Sub-Clause 20.2 of the Conditions of Contract, [affer a Party gives notice of its intention to
refer a dispute to the DAB]

I
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CONTRACT AGREEMENT

This Agreement made the day of 20

Between of (hereinafter called "the Employer") of the one part,
and of {(hereinafter called "the Contractor") of the other
part

Whereas the Employer desires that the Works knownas

should be executed by
the execution and completion of

the Contractor, and has accepted a Tender by the Contractor; ford
these Works and the remedyxng of any defects there ;1, %
F ;

.
i
same meanings as are respectively

b)  The Addenda nos
c)  The Conditions of Contract

d)  The Employer's Requirements, and
(e) The Contractor's Tender.

3. In consideration of the payments to be made by the Employer to the Contractor as
hereinafter mentioned, the Contractor hereby covenants with the Employer to design,
execute and complete the Works and remedy any defects therein in conformity with the
provisions of the Contract.

4, The Employer hereby covenants to pay the Contractor, in consideration of the design,
execution and completion of the Works and the remedying of defects therein, the final
Contract Price at the times and in the manner prescribed by the Contract.

[6.  The Contract shall come into full force and effect-on'the date when the following conditions
are satisfied: " i
[List of pre-condiitions]
The Employer shall promptly confirm.to the Contraotor the date on which aII these conditions
have been satisfied. If any of these conditions has not’ been satisfied within

days of the above-mentioned date on Wthh thls Agreement is. made, this Agreement shall
be void and ineffective and any secun’ues lssued in rela’uon to the above Works shall be
returned. ' opt/onalj

[5.  The Commencement Date shall be optionall

In Witness whereof the parties hereto have caused this Agreement to be executed the day and
year first before written in accordance with their respective laws.

SIGNED by: SIGNED by:

for and on behalf of the Employer in the presence of  for and on behalf of the Contractor in the presence of

c’éy\/itness: Witness:
%ﬁame: Name:
AT Address: i Address:
Date:

CERTIFIED COPY - FOR EXCLUSIVE USE BY CORNERSTONE FOR THE SEMINAR IN ABU DHABI ON 15/16 NOVEMBER 2005



DISPUTE ADJUDICATION AGREEMENT

[for a one-person DAB]

Name and details of Contract
Name and address of Employer
Name and address of Contractor

Name and address of Member

. Contract and desire jointly to
"DAB" to adjudicate a dispute

i reemient”, | wi ch xs'appended to the General Conditions of the
irs %§ 5 /Turnkey Projects” First Edition 1999 published by the
18 ¥ e des Ingénieurs-Conseils (FIDIC) and the following provusmns In
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Dlspute Ad]udnoatlon Agreement, words and expressions shall have the same meanings as
are assigned to them in the General Conditions of Dispute Adjudication Agreement.

2. [ Details of amendments to the General Conditions of Dispute Adjudication Agreement, if

any.]

3. In accordance with Clause 6 of the General Conditions of Dispute Adjudication Agreement,
the Member shall be paid a daily fee of per day.

4, In consideration of these fees and other payments to be made by the Employer and the

Contractor in accordance with Clause 6 of the General Conditions of Dispute Adjudication
Agreement, the Member undertakes to act as the DAB (as adjudicator) in accordanoe with
this Dispute Adjudication Agreement.

undertake to pay the Member, in
daccordance with Clause 6 of the

5. The Employer and the Contractor jointly. and severall
consideration of the carrying out of these erwces,
General Conditions of Dispute Adj udi‘ ion /£

6. This Dispute Adjudication Agreementfshall,,be governed: by thé; law of

SIGNED by: SIGNEDby: __ SIGNED by:

for and on behalf of the Employer  for and on behaff of the Contractor  the Member in the presence of:

in the presence of in the presence of

Witness: Witness: Witness

Name: Name: Name:
Address: Address:
Date: Date:

A iii
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DISPUTE ADJUDICATION AGREEMENT

[for each memiber of a three-person DAB]

Name and details of Contract
Name and address of Employer
Name and address of Contractor
Name and address of Member

Whereas the Employer and the Contractor have entered into the Contract and desire jointly to
appoint the Member to act as one of the three persons who agg:;@nﬁy called the "DAB" [and desire

the Member to act as chairman of the DAB] to ad gilcagg ' which has arisen in relation to

The Emplo er,Contra - apfiiMerr lagree. %% V. '
ploy aclor o ‘%g %}wg%gé

%greement comprise the "General Condmons of

édera (€ n'emaﬂ@na?e des Ingemeurs -Conseils (FIDIC), and the following provisions. In
theseyfrg:/ ions, WhICh include amendments and additions to the General Conditions of
D:spu{e Adjudication Agreement, words and expressions shall have the same meanings as
are assigned to them in the General Conditions of Dispute Adjudication Agreement.

2. [ Details of amendments to the General Conditions of Dispute Adjudication Agreement, if

any]

3. In accordance with Clause 6 of the General Conditions of Dispute Adjudication Agreement,
the Member shall be paid a daily fee of per day.

4, In consideration of these fees and other payments to be made by the Employer and the

Contractor in accordance with Clause 6 of the General Conditions of Dispute Adjudication
Agreement, the Member undertakes to serve, as described in this Dispute Adjudication
Agreement, as one of the three persons who are jointly to act as the DAB.

5. The Employer and the Contractor Jomtly and severally undertake to pay the Member, in
consideration of the carrying -out of these ‘services, . dccordance with Clause 6 of the
General Conditions of Dispute AdedICaUO Agreemen -

Jaw of

6. This Dispute Adjudication Agreemen’_[ shalli;;pe governeq by i

SIGNED by: SIGNED by: SIGNED by:

for and on behaif of the Employer  for and on behalf of the Contractor  the Member in the presence of

in the presence of in the presence of

Witness: Witness: Witness
Name: Name: Name:
Address: Address: Address:

Date: Date:
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